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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A, or Amendmeamends the Annual Report on Form 10-K of Arena ihaeuticals, Inc., for
the fiscal year ended December 31, 2008, origirfddig with the Securities and Exchange Commissar§EC, on March 16, 2009, or
Original Filing. We are filing this Amendment to and Part 11l of the Original Filing to include thormation required by and not included
in Part Il of the Original Filing because we da intend to file our definitive proxy statement kit 120 days of the end of our fiscal year
ended December 31, 2008. In connection with thegfibf this Amendment and pursuant to the rulethefSEC, we are also including with
this Amendment new certifications by our principakcutive and principal financial officers. Accorgly, Item 15 of Part IV is also being
amended to reflect the filing of these new ceddiions.

Except as described above, no other changes hawvenbade to the Original Filing. The Original Filingntinues to speak as of the date
of the Original Filing, and we have not updateddiszlosures contained therein to reflect any esseitich occurred at a date subsequent to
the filing of the Original Filing other than as egpsly indicated in this Amendment. AccordinglyistAmendment should be read in
conjunction with the Original Filing and our otHfdings made with the SEC on or subsequent to Ma&h2009.

INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

This Amendment includes forward-looking statemehtese forward-looking statements involve a nundfeisks and uncertainties.
These forward-looking statements can generallydbatified as such because the context of the seatewill include words such as “may,”
“will,” “intend,” “plan,” “believe,” “anticipate,” “expect,” “estimate,” “predict,” “potential,” “coirtue,” “likely,” or “opportunity,” the
negative of these words or other similar words.ifairy, statements that describe our future platrstegies, intentions, expectations,
objectives, goals or prospects and other statentiesitsre not historical facts are also forwardklng statements. For such statements, we
claim the protection of the Private Securitiesdation Reform Act of 1995. Readers of this Amendnaea cautioned not to place undue
reliance on these forward-looking statements, whpdak only as of the time this Amendment was filgth the SEC. These forward-looking
statements are based largely on our expectatiahprafections about future events and future treficting our business, and are subject to
risks and uncertainties that could cause actualteeto differ materially from those anticipatedtive forward-looking statements. These risks
and uncertainties include, without limitation, teatiscussed in “Risk Factors” and in “Managemebiscussion and Analysis of Financial
Condition and Results of Operations” in the Origjifding. In addition, past financial or operatipgrformance is not necessarily a reliable
indicator of future performance, and you shouldus# our historical performance to anticipate tssul future period trends. We can give no
assurances that any of the events anticipatedebfotivard-looking statements will occur or, if anfythem do, what impact they will have on
our results of operations and financial conditiércept as required by law, we undertake no oblgatd publicly revise our forward-looking
statements to reflect events or circumstancesattist after the filing of this Amendment or docuitseéncorporated by reference herein that
include forward-looking statements.

Arena Pharmaceuticats Arena®and our corporate logo are registered service nrRsena. All other brand names or trademarks
appearing in this Amendment are the property af tiespective holders.

In this Amendment, “Arena Pharmaceuticals,” “Arérfaye,” “us” and “our” refer to Arena Pharmaceutisalnc., and our wholly
owned subsidiaries on a consolidated basis, uttessontext otherwise provide
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PART IlI

Item 10. Directors, Executive Officers and Corpora¢ Governance.
Directors

The following table sets forth information as ofri\24, 2009 regarding our directors, each of wHuas been nominated for re-election
at our 2009 Annual Meeting of Stockholders.

Year First

Elected or

Appointed
Name Positions and Offices Held Director  Age
Jack Lief Chairman, President and Chief Executive Off 1997 63
Dominic P. Behan, Ph.L Senior Vice President, Chief Scientific Officer dbnlector 2000 45
Donald D. Belche Director 2003 70
Scott H. Bice Director 2003 66
Harry F. Hixson, Jr., Ph.L Director 2004 70
J. Clayburn La Force, Jr., Ph. Director 2002 80
Tina S. Nova, Ph.C Director 2004 55
Phillip M. Schneide Director 2007 53
Christine A. White, M.D Director 2006 57
Randall E. Wood Director 2007 57

Jack Lief is a co-founder of Arena and has sereed director and our President and Chief Exec@ffieer since April 1997. Mr. Lief
has also served as the Chairman of our Board @fciirs since October 2007. From 1995 to April 1987, Lief served as an advisor and
consultant to numerous biopharmaceutical orgamizatiFrom 1989 to 1994, Mr. Lief served as Senice\President, Corporate
Development and Secretary of Cephalon, Inc., aHaiopaceutical company. From 1983 to 1989, Mr. k&xved as Director of Business
Development and Strategic Planning for Alpha Theutio Corporation, a manufacturer of biologicalgwots. Mr. Lief joined Abbott
Laboratories, a pharmaceutical company, in 1972revhe served until 1983, most recently as the b&adernational Marketing Research.
Mr. Lief serves as a member of the board of dinectd Adventrx Pharmaceuticals, Inc., a researchdavelopment company focused on
pharmaceuticals for cancer and infectious disddsel.ief is also an Executive Board Member of BIOM(a life science industry associat
representing more than 550 member companies irh&ouCalifornia, and was the Chairman of the baddirectors of BIOCOM from
March 2005 to March 2006. Mr. Lief holds a B.A.frtdRutgers University and an M.S. in Psychology @ipental and Neurobiology) from
Lehigh University.

Dominic P. Behan, Ph.D., is a co-founder of Arend has served as a director since April 2000, analia Senior Vice President and
Chief Scientific Officer since June 2004. Dr. Belsanved as our Vice President, Research from APAI7 to June 2004. From 1993 to
January 1997, Dr. Behan directed various reseaagr@ms at Neurocrine Biosciences, Inc., a biophasutical company. From 1990 to
1993, Dr. Behan was engaged in research at theli@itute. Dr. Behan holds a B.Sc. in Biochemigtom Leeds University, England, and a
Ph.D. in Biochemistry from Reading University, Ezgdl.

Donald D. Belcher has served as a member of ourdBafaDirectors since December 2003. Mr. Belcheve# as Chairman of the bo
of directors of Banta Corporation, a printing ang@y-chain management company, from May 1995 tdl 004, Chief Executive Officer
from January 1995 to October 2002 and President Beptember 1994 to January 2001. Mr. Belcher rBsA. from Dartmouth College
and an M.B.A. from the Stanford University Gradudtdool of Business.

Scott H. Bice has served as a member of our Bdabdrectors since December 2003. Since June 2000BMe has been the Robert C.
Packard Professor at the University of Southerif@aia Law School, where he served as Dean fro8018 June 2000. Mr. Bice has
experience on several corporate boards, including
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Imagine Films, from 1992 to 1994, Western and Rewié Mutual Insurance Companies, from 1996 to 2808, Jenny Craig, from 1996 to
2002. Mr. Bice holds a B.S. in finance and a JrBmfthe University of Southern California.

Harry F. Hixson, Jr., Ph.D., has served as a mewfaur Board of Directors since September 2004 Hixson has served as Chairman
of the board of directors of BrainCells Inc., a regenesidased drug discovery and development company, 8iacember 2003. Dr. Hixsc
served as Chief Executive Officer of BrainCells.lftom July 2004 to September 2005, and as Chietttve Officer of Elitra
Pharmaceuticals, a biopharmaceutical company, fFebruary 1998 to May 2003. Dr. Hixson held varimenagement positions with
Amgen, Inc., a biopharmaceutical company, from 1888991, most recently as President and Chief &jmer Officer. Dr. Hixson serves a:
member of the board of directors of Infinity Phaomaticals, Inc., a cancer drug discovery and dgvatmt company, a member of the board
of directors of NovaBay Pharmaceuticals, Inc.,apharmaceutical company, and as Chairman of thedlwfadirectors of Sequenom, Inc., a
genomics company. Dr. Hixson holds a B.S. in Chafriimgineering from Purdue University, an M.B.Aorfr the University of Chicago and
a Ph.D. in Physical Biochemistry from Purdue Unsgitgt

J. Clayburn La Force, Jr., Ph.D., has served asralrar of our Board of Directors since October 2@@2.La Force served as a
professor of Economics at the University of Califie; Los Angeles from 1962 to 1978, and servedean»f the Anderson School of
Management at the University of California, Los &tes from July 1978 to June 1993. From 1969 to 1Br8La Force served as the
Chairman of the Economics Department at the Unityead California, Los Angeles. Dr. La Force formheserved on a number of boards of
directors, including for the following registerat/estment companies: Payden Funds, Metzler PagdenAdvisors Series Trust. Dr. La
Force holds an A.B. in Economics from San DiegdeSGollege and an M.A. and a Ph.D. in Economicsiftbe University of California, Lc
Angeles.

Tina S. Nova, Ph.D., has served as a member dBoard of Directors since September 2004. Dr. Neva ¢o-founder of Genoptix,
Inc., a medical laboratory diagnostics company, laamiserved as its President and Chief Executifieddfind as a member of its board of
directors since March 2000. Dr. Nova was a co-feured Nanogen, Inc., a provider of molecular disgfimtests, where she served as Chief
Operating Officer and President from 1994 to Jan@a&00. From 1992 to 1994, Dr. Nova served as Qbdrating Officer of Selective
Genetics, a targeted therapy, biotechnology compamyn 1988 to 1992, Dr. Nova held various dired¢émel positions with Ligand
Pharmaceuticals Incorporated, a drug discoverydawvelopment company, most recently serving as BikecDirector of New Leads
Discovery. Dr. Nova has also held various researthmanagement positions with Hybritech, Inc.,renfer subsidiary of Eli Lilly &
Company, a pharmaceutical company. Dr. Nova seasesmember of the Board of Directors of Cypress@&ences, Inc., a company focu
on developing drugs for functional somatic syndrenigr. Nova is also an Executive Board Member @dd@0OM. Dr. Nova holds a B.S. in
Biological Sciences from the University of Califtanirvine and a Ph.D. in Biochemistry from the \misity of California, Riverside.

Phillip M. Schneider has served as a member oBoard of Directors since December 2007. From 1887002, Mr. Schneider held
various positions with IDEC Pharmaceuticals Corpora a biopharmaceutical company, most recentigersor Vice President and Chief
Financial Officer. Prior to his association withBG, Mr. Schneider held various management positdi®/ntex Pharmaceuticals
Corporation and was previously with KPMG, LLP. Michneider is a member of the board of directoiGexi-Probe, Inc., a medical
diagnostics company. Mr. Schneider holds an M.Br@m the University of Southern California and &Bin Biochemistry from the
University of California, Davis.

Christine A. White, M.D., has served as a memberufBoard of Directors since August 2006. Dr. Whitas with Biogen Idec Inc., a
biopharmaceutical company, from 1996 to 2005, wikbeeheld several senior positions, most recestigemior Vice President, Global
Medical Affairs. From 1994 to 1996, Dr. White semhes the Director of Clinical Oncology ResearcthatSidney Kimmel Cancer Center in
San Diego, and from 1984 to 1994, Dr. White washenclinical staff and held various positions ie hepartment of Medicine at Scripps

2
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Memorial Hospitals in La Jolla and Encinitas, Gatifia, most recently as Chairman, Department ofidlee. Dr. White serves as a member
of the board of directors of Genoptix, Inc., a ncatliaboratory diagnostics company, and as a mewofttbe board of directors of Monogram
Biosciences, Inc., a diagnostics company developinducts relating to the treatment of seriousatibeis diseases and cancer. Dr. White
holds a B.A. in Biology and an M.D. from the Unisity of Chicago and is Board certified in both mi@ Medicine and Medical Oncology.

Randall E. Woods has served as a member of oudBiddpirectors since December 2007. Mr. Woods ésRhesident and Chief
Executive Officer and a member of the board ofadoes of Sequel Pharmaceuticals, Inc., a pharmaedgompany. From April 2004 to
September 2007, Mr. Woods was the President anef ERecutive Officer of NovaCardia, Inc., a pharewatical company, prior to its
acquisition by Merck & Co. Previously, Mr. Woodssed approximately eight years as the Chief Exeeubfficer of Corvas International,
Inc., a biopharmaceutical company. He was alsodrasof Boehringer Mannheim’s U.S. pharmaceutigarations and spent more than 20
years at Eli Lilly & Company in sales and marketpuasgitions. Mr. Woods served as the chairman eusedt the advisory board of tl
University of California, San Diego’s Sulpizio FdynCardiovascular Center, and is an Executive Bddethber, and the Chairman of the
board of directors, of BIOCOM. Mr. Woods holds arB\VA. from Western Michigan University and a B.8 Hiology and Chemistry from
Ball State University.

Audit Committee

We have a separately designated standing Audit Gtie@nwhich was established in accordance withi@e8(a)(58)(A) of the
Securities Exchange Act of 1934, as amended, dExebange Act, and is comprised of three directdisssrs. Belcher, Schneider and
Woods.

Our Board of Directors has determined that each@fudit Committee members meets the independamdexperience requirements
included in the applicable NASDAQ listing standaathsl Rule 10A-3(b)(1) of the Exchange Act. Our Rioaf Directors has also determined
that Mr. Schneider, the Chair of the Audit Comnditis an “audit committee financial expert” as dedl in Item 407(d) of Regulation S-K.

Executive Officers

Our executive officers are appointed by our BodrBicectors and serve at the discretion of our Bodihe following table sets forth
information as of April 24, 2009 regarding our exte officers.

Name Age  Position

Jack Lief 63 Chairman, President and Chief Executive Off
K.A. Ajit-Simh 56 Vice President, Quality Syster

Dominic P. Behan, Ph.L 45 Senior Vice President and Chief Scientific Offi
Robert E. Hoffman, C.P.£ 43 Vice President, Finance and Chief Financial Off
William R. Shanahan, Jr., M.D., J. 60 Vice President and Chief Medical Offic

Steven W. Spector, J.I 44  Senior Vice President, General Counsel and Segr

See “Directors” for biographical information regargl Mr. Lief and Dr. Behan, who are also directors.

K.A. Ajit-Simh has served as our Vice Presidentaldy Systems since January 2004. Mr. Ajit-Simhyided regulatory compliance
services to several companies in the United Statddnternationally from 1999 to the end of 2003. Rjit-Simh held various positions of
increasing responsibility at Mallinckrodt Inc., hgsmaceutical/chemical company, from 1975 to 1®&ter Healthcare, a health products
company, from 1986 to 1989, Abbott BioTech, a leptbducts company, from 1989 to 1992, and Cytep@ation, a biotechnology
company, from 1992 to 1999. In addition, Mr. Ajity#h has been an instructor at the University off@alia, San Diego since 1994, teaching
classes in regulatory compliance and quality cofatssurance. Mr.
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Ajit-Simh also teaches courses in Good ManufactuRractices and Advanced Quality Control and Assteat San Diego State University
as part of the graduate program in Regulatory Agfair. Ajit-Simh received a B.Sc. degree in Biojand Chemistry from Bangalore
University and an M.S. in Cell Biology from St. LisWniversity.

Robert E. Hoffman, C.P.A., has served as our ViesiBent, Finance and Chief Financial Officer sibezember 2005. Mr. Hoffman
served as our Vice President, Finance and Chiebéuaiing Officer from June 2004 to December 2005w\sVice President, Finance from
April 2000 to June 2004, and as our Controller fldugust 1997 to April 2000. From 1994 to 1997, Moffman served as Assistant
Controller for Document Sciences Corporation, dveafe company. Mr. Hoffman serves as a membereo$tbering committee of the
Association of Bioscience Financial Officers andaagipervisory committee member of the San Diegm@oCredit Union. Mr. Hoffman is
also a director and a former President of the Sagdchapter of Financial Executives Internatioil. Hoffman holds a B.B.A. from St.
Bonaventure University and is licensed as a C..#he State of California.

William R. Shanahan, Jr., M.D., J.D., has servedwuasVice President and Chief Medical Officer sibdarch 2004. From August 2000
to March 2004, Dr. Shanahan served as Chief Me@fiader for Tanox, Inc., a biopharmaceutical compa-rom October 1994 to August
2000, Dr. Shanahan held various positions at Is@&Raceuticals, Inc., a biopharmaceutical compamogt recently as Vice President, Drug
Development. From 1989 to 1994, Dr. Shanahan sesdirector, Clinical Research for Pfizer CenRakearch, a pharmaceutical company.
From 1986 to 1989, Dr. Shanahan held various positat Searle Research & Development, a pharmaaéatimpany subsequently acquired
by Pfizer, most recently as Director, Clinical Resd. Dr. Shanahan holds an A.B. from DartmoutHegel, an M.D. from the University of
California, San Francisco and a J.D. from Loyolavdrsity, Chicago.

Steven W. Spector, J.D., has served as our SeigerRfesident and General Counsel since June RB00&pector served as our Vice
President and General Counsel from October 200liie 2004. Mr. Spector has also served as ourt&gcsince November 2001.
Mr. Spector is a member of the board of directoid @ former President of the Association of Corff2ounsel, San Diego. Prior to joining
Arena, Mr. Spector was a partner with the law fofiMorgan, Lewis & Bockius LLP, where he workedrfrd 991 to October 2001.
Mr. Spector was our outside corporate counsel f£888 to October 2001. Mr. Spector holds a B.A. addD. from the University of
Pennsylvania.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctiirs, executive officers and our 10% or greatecldtolders to file reports of
ownership of our equity securities and changesiah ®wnership with the SEC and NASDAQ and to furnis with copies of such reports.

To our knowledge, based on a review of the copiiasich reports furnished to us and written repriegems that no other reports were
required, all Section 16(a) filing requirements laggble to our directors, executive officers and ®0% or greater stockholders were
complied with during the fiscal year ended Decen#igr2008.

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Code of Basil@onduct and Ethics that applies to our dire@odsemployees (including our
principal executive officer, principal financialfafer, principal accounting officer and controlleand we have posted the text of the policy on
our website (vww.arenapharm.comunder the “Corporate Governance” tab. To fad#iteompliance with this policy, we periodically
conduct a program of awareness, training and revidwe Code of Business Conduct and Ethics complitsthe applicable NASDAQ listin
standards and the SEC rules and regulations ahdlegprocedures for (i) the filing, receipt argatment of complaints regarding suspected
improper conduct by our employees, directors, boltators,



Table of Contents

vendors and others associated with us and (iigéiméidential, anonymous submission by employeasaterns regarding any matter covered
by the policy. In addition, we intend to promptligclose (i) the nature of any amendment to thecgdhat applies to our principal executive
officer, principal financial officer, principal aoanting officer or controller, or persons perforgsimilar functions and (ii) the nature of any
waiver, including an implicit waiver, from a proies of the policy that is granted to one of thegeci#fied individuals, the name of such
person who is granted the waiver and the dateeofiver on our website and, as applicable, inddion Form 8-K in the future.

ltem 11. Executive Compensation
Compensation Discussion and Analysis
I ntroduction

This section provides an overview and analysisunfexecutive officer compensation program and edicmaterial compensation
decisions we have made under such program andgmland material factors that we considered iningathose decisions. Later in this
Amendment, you will find a series of tables conitainspecific information about the compensatiomedror paid in 2008 to the following
individuals, whom we refer to as our Named Exeau@fficers: Messrs. Lief, Hoffman and Spector amd. Behan and Shanahan. The below
discussion is intended to help you understand ¢hailéd information provided in those tables angubthat information into context with o
overall executive officer compensation program.

Executive Officer Compensation Philosophy, Objectives and Devel opment

We believe that the performance of our executiVieerfs has the potential to significantly impact ability to achieve our corporate
goals. We, therefore, place considerable importancthe design and administration of our executiifieer compensation program. This
program is intended to enhance stockholder valuattogcting, motivating and retaining qualified ividuals to perform at the highest of
professional levels and to contribute to our groarli success. Accordingly, our executive officenpensation program is designed to
provide executive officers with compensation oppnities that are tied to their individual perforrsanas well as our overall corporate
performance. Each executive officer's compensgtackage is comprised of three key elements: (& Batary, (ii) performance-based cash
incentives and (iii) stock-based compensation. &wecutive officers are also entitled to health ametfare benefits, and, as discussed below,
certain of them may be entitled to receive add#éldrenefits upon termination of their employmertte3e additional elements of executive
compensation, together with the three key elemanésintended to align the interests of our exgeutificers with those of our stockholders.

Our compensation packages are also designed tonbgetitive in our industry. The Compensation Contgeitmay consult with
compensation consultants, legal counsel and othésars in designing our compensation programyidicig in relation to our corporate go
and in evaluating the competitiveness of individt@hpensation packages. In such evaluation, thep€ngation Committee periodically
reviews and analyzes executive officer compensatiodided by other companies in our industry.

Our overall compensation philosophy is to pay owcetive officers base annual salary that is at@pmately the median level relative
to a selected peer group of companies and to peaybortunities, through cash and equity incenjiteeattain above the median total
compensation relative to our peer group if we Batisrtain key performance goals. The main prirespdf our compensation strategy include
the following:

e Compensation decisions are driven by a-for-performance philosoph
» Compensation should be tied to both corporate adididual performance; ar
» Higher than median compensation can be earnedghran executive offic’s and the compa’s extraordinary performanc

5
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As part of the process for setting executive corsptian, our Chief Executive Officer provides then@pensation Committee with his
performance assessments of the company and ounteseeofficers. He also recommends to the Compé@rs@&ommittee salaries, cash
incentive opportunities, cash incentive awards equity grants for executive officers other than $gfh The Compensation Committee can
accept, reject or modify such recommendationssidigcretion. The Compensation Committee also densithe recommendations of its
independent consultant, peer company data, Sou@edifornia and national industry compensation sysy and factors such as the past,
current and expected contributions of each exeewtfficer, our corporate performance, global ecoiearonditions, the mix of compensation
that would be most appropriate for each executffiesy and the executive officer’s particular respibilities, experience, level of
accountability and decision authority.

While the Compensation Committee meets regularlgxecutive session, various members of manageinehtding our Chief
Executive Officer, Chief Financial Officer and GemleCounsel, and other employees as well as oussldisors or consultants may be invited
by the Compensation Committee to make presentatgoside financial or other background informatmmadvice or otherwise participate
Compensation Committee meetings. Our General Coatteads meetings of the Compensation CommittebeaSecretary. Our Chief
Executive Officer is not present during any deléiiems or determinations of the Compensation Cotemitegarding his compensation.

In determining our executive officers’ cash inceatawards for 2008 and developing the 2009 exegwinmpensation program, the
Compensation Committee considered what it viewedght of the global economic challenges, as fatilt year for us in terms of our stock
performance, but also our success in meeting kesepigoals and the importance of keeping our execafficers focused on corporate and
individual goals that the committee believes wiltiease stockholder value.

The Compensation Committee has retained FrederiCaik & Co., Inc., as its independent compensatmrsultant from time to time
since 2003 to advise it regarding compensationarsgtincluding our compensation programs for direcind executive officers. The
Compensation Committee retained such consultatieisecond half of 2008 to assist in (i) reviewting competitiveness and structure of our
compensation program for executive officers, @yiewing our current equity incentive plans anij ¢ieveloping a new long-term incentive
plan and an employee stock purchase plan for esldfic W. Cook & Co., Inc., did not perform anyethvork for us during 2008.

The compensation consultant’s findings and reconttagons regarding compensation are based in partasket data from a “peer”
group of biotechnology and biopharmaceutical comgsmmwhich changes from time to time based on qatpadevelopments, including
clinical and commercial progress, affecting us atier companies in our industry. The Compensatiom@@ittee selects the peer group in
consultation with its compensation consultant atiéiomembers of the Board of Directors, including Ghief Executive Officer, and taking
into account our and the selected companies’ dpusdnit stages, market capitalizations, revenueslogegs and earnings.

2007 Peer Groupin determining the number and type of equity awadodgrant to executive officers in 2007, aroundéhd of 2006, tt
Compensation Committee updated our peer group.2003 peer group consisted of the following companCell Genesys, Inc., Connetics
Corporation, Dendreon Corporation, Enzo Biochem,, IBxelixis, Inc., Human Genome Sciences, In¢erMune, Inc., Isis
Pharmaceuticals, Inc., Lexicon Pharmaceuticals, Medarex, Inc., The Medicines Company, Noven Rlaaeuticals, Inc., Nuvelo, Inc.,
Onyx Pharmaceuticals, Inc., Senomyx, Inc., Telik. | and Trimeris, Inc. The Compensation Commitederred to the 2007 peer group in
determining the 2008 option awards for our exeeutifficers.

2008 Peer GroupAround the end of 2008, the Compensation Comméttsen updated our peer group. This 2008 peer gronpisted
of the following companies: Cell Genesys, Inc., Breon Corporation, Dyax Corp., Enzo Biochem, IBnizon Pharmaceuticals, Inc.,
Exelixis, Inc., Geron Corporation, Human Genome
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Sciences, Inc., Infinity Pharmaceuticals, Inc.etbMune, Inc., Isis Pharmaceuticals, Inc., Lexicbiarfaceuticals, Inc., Medarex, Inc., The
Medicines Company, Noven Pharmaceuticals, Incgéhizs Pharmaceuticals, Inc., Theravance, Inc. X@lA Ltd. The Compensation
Committee referred to the 2008 peer group in (igdrining the 2009 option awards and 2009 cash eosgtion for our executive officers
and (ii) developing our 2009 Annual Incentive Planour executive officers.

Elements of Our Compensation Program
1. Base Salary

We generally target base annual salaries to bppabgimately the market median of our peer groupefeecutive officers having similar
responsibilities, but the salary for any particidaecutive officer may be higher or lower than itherket median depending on such factors as
the individual’s overall mix of base salary, perfance-based cash incentives and stock-based coatipenshe individual’s historical base
salary, the individual’'s experience and backgrouine,ndividual’s past performance and expectedréutontribution, the movement of
salaries in the marketplace, and our corporatepeence during the prior year. The purpose of sat&y is to provide fixed compensatiol
attract and retain an employee with the qualifaraidesired for the particular position. Our plolgisy is to make what we view as modest
increases in salary for executive officers, exedpére an individual's salary is found to be sigrafitly below market when compared to the
selected peer group, and to use equity and perfuresbased cash compensation to further motivateetah our executive officers. The
Compensation Committee did not engage its compensabnsultant in determining the 2008 base salddeexecutive officers, but rather
relied on its consultant’s 2005-2006 report, itasdtant’s view that the committee could continoiedly on such report, and more recent
industry surveys. The consultant’s 2005-2006 repait based on a peer group that consisted of Hoevfog companies: Antigenics Inc.,
Arqule, Inc., CancerVax Corporation, Cell Genesys,, Cell Therapeutics, Inc., Connetics Corpormatiduragen Corporation, Dendreon
Corporation, Enzo Biochem, Inc., Exelixis, Inc.,ilBard Pharmaceuticals, Inc., InterMune, Inc., IBisarmaceuticals, Inc., Lexicon
Pharmaceuticals, Inc., Maxim Pharmaceuticals, Medarex, Inc., Noven Pharmaceuticals, Inc., Trimyénc., and XOMA, Ltd.

2. Performance-based cash incentive

In early 2008, the Compensation Committee appraec®008 Annual Incentive Plan for our executiviicefs. Under this cash
incentive plan, each participant was assigned egnitive target that was expressed as a percentagmwal base salary, and the participant’s
incentive award was based on the achievement esfaklished corporate and individual goals. Altipgrants had the same corporate goals,
which we believed would align the interests of executive officers with one another and with oeckholders. The corporate and individual
goals were approved by the Compensation Commifteetaking into account the views and recommeiodatiof other members of our Boi
of Directors (including our Chief Executive Offigewhich also approved the corporate goals andtiief Executive Officer’s individual
goals.

The corporate goals for 2008 related to the follmcategories: (i) development of internal clinipedgrams, (ii) progress of programs
with partners, (iii) budget, finance and integrataf new capabilities, and (iv) progress of resegnograms. Individual goals were tailored
each executive officer, and related to the follaywdategories: (i) progress and milestones of progrdii) budget and finance, (iii) integration
of new capabilities, (iv) compliance and risk mitiign, (v) corporate governance, (vi) corporatepiag, (vii) strategic opportunities,

(viii) intellectual property and (ix) investor amthalyst relations. Corporate and individual goadsenintended to reflect a mix of short- and
long-term performance objectives.
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All of our executive officers participated in th@@B Annual Incentive Plan. The following tabledistur Named Executive Officers,
their incentive target under the plan expresseal @ercentage of their annual base salary, ancethive weighting assigned to corporate and
individual goals:

Relative Weighting

Incentive Corporate Individual
Named Executive Officer Target Goals Goals
Jack Lief 50% 75% 25%
Robert E. Hoffman, C.P.£ 35% 60% 40%
Dominic P. Behan, Ph.L 35% 60% 40%
William R. Shanahan, Jr., M.D., J. 30% 50% 50%
Steven W. Spector, J.1 35% 60% 40%

The Compensation Committee took into account itsmensation consultant’s recommendations, marketatad individual
performance and contribution in determining theeirtove targets and relative weightings. The weightf corporate versus individual goals
was intended to reflect the participants’ respaditisés for their individual areas and the compamigle functions. Mr. Lief’s goals were
weighted more heavily to the corporate goals thnaher of our Named Executive Officers due torhls in overseeing our company-wide
functions as our Chairman, President and Chief @xex Officer, and Dr. Shanahan’s goals were wedhhore to his individual goals than
the other Named Executive Officers due to his $igat role in the development of our drug candigdads our Vice President and Chief
Medical Officer. Our other Named Executive Officegeals were weighted more heavily to the corpogatals as their responsibilities
involved company-wide functions more than any imdliial area and to tie their compensation to coreoaahievements.

The threshold level of aggregate goal achievemedéuthe 2008 Annual Incentive Plan for each exeeutfficer was 50%, below
which no incentive award would be paid to the exigewfficer. This threshold was established toueaghat no awards would be paid if the
results achieved were significantly below the tarfae Compensation Committee sets goals thafigves will be difficult for our executive
officers to fully achieve. Consequently, achievihg target was only expected to occur if both caaf@and individual performances were
high. For example, in determining incentive awardder the 2007 Annual Incentive Plan, the Compéns&ommittee determined that 80%
of the weighted value of the 2007 corporate goals achieved, and that, with regard to the 200%iddal goals, Messrs. Lief and Spector
and Dr. Shanahan achieved 100% of the weightecy8lu Behan achieved 90% of the weighted valueNMndoffman achieved 80% of tl
weighted value. Executive officers are eligibled¢oeive incentive awards of up to 125% of the thageount, which allows the Compensation
Committee discretion to award more than the taagetrd for extraordinary performance.

The below “Grants of Plan-Based Awards” table shiwesincentives that could have been earned uhéeiricentive plan, and the
awards earned are included in the below “Summam@amsation Table.”

All executive officers achieved more than the thodd percentage of goals under the 2008 Annualnitiee Plan, but received less than
the target incentive award. The Compensation Cotaendetermined that 85% of the weighted value ®2B08 corporate goals was
achieved, and that, with regard to the 2008 indigidyoals, Messrs. Lief and Spector and Dr. Belchieaed 100% of the weighted value,

Mr. Hoffman achieved 83% of the weighted value BndShanahan achieved 94% of the weighted valuse@anly on such percentages, the
awards under the plan to our Named Executive Offieemuld have been as follows: Mr. Lief, $297,3D8; Behan, $123,897; Mr. Hoffman,
$88,550; Dr. Shanahan, $92,901; and Mr. Spectd £63. The Compensation Committee granted awhedsivere higher than such
amounts after also considering the other compordrtte formula for incentive awards, which are ¢juality and level of the goal
achievement. The Compensation Committee also ttokaiccount the additional difficulty in achievitite goals due to the global economic
challenges that wasn't foreseen at the time thésgoere established.

8
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In early 2009, the Compensation Committee appraeedorate and individual goals and a similar animentive plan, with the
exception of increasing the incentive target peiages, for all of our executive officers for usal@termining cash incentive awards for 2009.
Based on recommendations of the Compensation Caesisittompensation consultant and market data; timepensation Committee
increased the incentive target percentage for iéf. b 55% and increased the incentive target®twrother Named Executive Officers to
40%.

3.  Stock-based compensatiol

We believe that equity grants provide our executifficers with the opportunity to share in incregséany, in the value of our comm
stock and encourage their ownership in our compdéfeybelieve that equity grants reinforce a longrtérterest in our corporate performance
and directly motivate our executive officers to fimaize long-term stockholder value. The equity gsaalso utilize vesting and, in the case of
stock options, exercisability periods that encoaragecutive officers to continue working for us.

Stock Options

For 2008, the Compensation Committee granted cerwgive officers stock options, which are intenttetbster the long-term
perspective we believe is necessary for continuedess. In determining the size and types of equénts to executive officers, the
Compensation Committee considered the performaaseebrestricted stock units that it awarded exeeuwtificers in 2007, similar awards to
individuals holding comparable jobs in our 2007 rpg®@up, our corporate performance against our, planindividual's performance against
his goals, each executive officer’s ownership iera, the overall share usage under our equity cosapien plans for grants to our executive
officers, the amount of equity that would be aJagafor future issuance following the grants, thesequences of granting equity in light of
the requirements to expense the value of equitytgrand the tax efficiency of various award tygdse Compensation Committee also
considered the performance, role and responsdslitf each executive officer. Taking into accotet2007 performance-based restricted
stock unit awards, the Compensation Committee’sadlvebjective was to grant stock options that vebplace the executive officers’
aggregate equity grants within the broad middlgyeanf the long-term equity grants in our 2007 pgeup.

Stock options provide for financial gain only iktiprice of our common stock increases above theciseeprice, which is set at the
closing price of our common stock on the date ahgas reported on the NASDAQ Global Market (dhére is no closing price on such di
on the last preceding date on which a closing pxias reported). Stock options granted to employess25% per year over four years after
the date of grant and are exercisable for up tgeHds from the date of grant. We believe that #sixg restrictions help retain executive
officers and that the 10-year exercise period plevincentive for our executive officers to exeareur long-term business plan. We
generally make stock option grants to continuingleyees, including executive officers, on an antzedis. Our policy is to make such gr:
three trading days after our announcement of filgmesults for the prior year. In addition, we geally make an initial stock option grant to
new employees on a preset day in the month follguliie employee’s date of hire.

All grants to executive officers require the apioaf the Compensation Committee. The Compens&mmmittee may delegate to (i
committee of one or more members of our Board oé®ors the authority to take action on behalhef Compensation Committee under the
LTIP, including the right to grant, cancel, suspenémend awards and (ii) one or more of our exeeufficers the right to grant awards to
non-executive employees, advisors and consultihts Compensation Committee has delegated to Mf tlhéability to grant up to an
aggregate of 120,000 stock options to non-execetimployees and consultants each quarter. It i€tdmpensation Committee’s policy for
Mr. Lief to report to it any such stock option graat its next regularly scheduled committee meetin

9
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2007 Performance-based Restricted Stock Unit Awards

For 2007, in addition to stock options, the Compéine Committee granted performance-based reddrgtteck unit awards to executive
officers and other employees. These awards weligrdasto encourage, and compensate our execufiversfand other employees for
achieving, extraordinary results and to ensuredbaexecutive officers and other employees arpgnyp focused on specific drug
development and commercialization initiatives tivatbelieve will enhance long-term stockholder valligese awards provide executive
officers and other employees until February 26,2@lachieve four specific drug development anatstiic performance goals. A fixed
number of awards will be earned for each milestbagis successfully achieved. Once earned, thedsweill remain unvested until the
performance period is complete. The awards thag baen earned at February 26, 2012 will vest argetiled in shares of our common st
with the holder receiving one share of common sfocleach award earned and vested. Terminatiompl@/ment prior to vesting will result
in the forfeiture of any earned (as well as unedyagvards, except for limited circumstances suctemasination due to death, disability or a
change in control. As of April 24, 2009, we had achieved any of the four goals under the perfoaadrased restricted stock unit awards.

The performance goals were established to reqiginéfisant efforts and results that are expectedriee significant stockholder value,
if achieved, thereby further aligning employee atatkholder interests. Each of the performancesgsalesigned to be a significant
milestone for us, the attainment of which is nctuasd.

Depending on whether we have achieved one, tweetbr all four of the performance goals on or keefeebruary 26, 2012 and if the
particular executive officer is still employed amch date, then these stock unit awards would vegillbws: 25% if one goal is achieved,
50% if two goals are achieved, 87.5% if three gea¢sachieved and 100% if all four goals are acdev

Below are the number of performance-based redtristigck unit awards our Compensation Committeetgdato our Named Executive
Officers in February 2007. The Compensation Conemittid not grant any performance-based restri¢texk sinit awards to our Named
Executive Officers in 2008.

Performance-basec

Restricted Stock

Named Executive Officer Unit Awards(1)
Jack Lief 300,00(
Robert E. Hoffman, C.P.£ 100,00(
Dominic P. Behan, Ph.L 100,00(
William R. Shanahan, Jr., M.D., J. 80,00(
Steven W. Spector, J. 100,00(

(1) Maximum number that may be earned for achievindpalt performance goal

Employee Stock Purchase PI

We have adopted the 2001 Employee Stock Purchase & amended, or 2001 ESPP, as a further bemefiecutive officers, as well
as other employees, and to encourage employee shwpetUnder the 2001 ESPP, participants may ebelcave a portion of their cash
compensation withheld for purchases of our comnockson certain dates set forth in the plan. Theepof our common stock purchased
under the 2001 ESPP is equal to 85% of the lowénefair market value of our common stock on tatedf enroliment or the exercise date
of the purchase period.

4.  Other Benefits and Post-Termination Compensation

All of our executive officers, as well as our otlmegular, fulltime US employees, are eligible for a variety ddileand welfare and pe
time-off benefits. We believe that reliable and petitive health and welfare and paid time-off bédielp ensure that we have a productive
and focused workforce.

10
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401(k) Plan and Company Match

Our US employees are eligible to participate in 4@ (k) plan beginning on their hire date. Emplayegy make pre-tax or after tax
(Roth) contributions of up to 50% of gross cash pensation into the plan, up to the annual limiakkshed by the IRS. Subject to limits
established by the IRS, we match 100% of eacheo&thployee’s contributions, subject to a maximuncimaf 6% of the employee’s gross
cash compensation. This match vests over a fivepedod from the individual's date of hire. Duethke current global economic
environment and our financial condition, we inteadliscontinue our match of 401(k) contributionsgimning on August 1, 2009.

Life and Disability Coverag

We provide all regular, full-time US employees wétlife insurance policy equal to four times theplsgee’s annual salary, up to a
maximum coverage of $500,000. Such employees soecalvered by short- and long-term disability pltret coordinate with the California
State Disability plan.

Perquisites and Other Benef

We did not provide any of our Named Executive Gficor other senior members of management withuetes in 2008 that exceed
$10,000 in the aggregate for any person, and dexpxct to do so in 2009.

Pos-Termination Compensation

We have entered into Termination Protection Agregsiand have a Severance Benefit Plan that mayreeggito provide
compensation and benefits to certain of our exeeudfficers. The agreements and the plan are surpaddbelow and more detail regarding
potential payouts is provided below under “PotédmRiast-Employment Payments Table.”

Termination Protection Agreements.2002, we entered into Termination Protectioneg&ggnents because we determined that it was
appropriate to provide certain of our executiveceifs severance compensation if there is a changeritrol and the executive officer’s
employment is terminated under certain circumstsinidée did this to promote the ability of our exéembfficers to keep focused on
corporate interests and to act in the best intesbur stockholders even though their employngentd be terminated as a result of the
change in control. These agreements were put late@mfter one of our stockholders acquired appmateély 28% of our outstanding comn
stock. In addition, as part of our normal coursbudiness, we engage in discussions with other aniap about possible collaborations and
other ways in which we may work together to further respective long-term objectives and many langere established companies
consider companies at similar stages of developioentirs as potential acquisition targets.

Severance Benefit Plam 2006, the Compensation Committee approved ther@ace Benefit Plan for certain executive officers
Separation benefits are payable if the executifieasfs employment is terminated under certainwinstances and are intended to keep our
executive officers focused on corporate interestdenemployed and to ease the consequences toegntese officer of a termination of
employment. The advantage to us includes our reoéipwaiver and release of claims, which the smpd executive officer must provide to
us as a condition to receiving benefits. Any payts@ayable under the Severance Benefit Plan auzeedoy severance benefits payable by
us under the Termination Protection Agreementsgrather agreement, policy, plan, program or areament.

On December 30, 2008, we amended and restateceth@riation Protection Agreements and the SeverBeeefit Plan, primarily to
bring them into compliance with Section 409A of theernal Revenue Code of 1986, as amended, angdiudations and other guidance
promulgated thereunder, or Section 409A. The amendisrio the Termination Protection Agreements, Wwhégjuire a change in control to
trigger benefits, include (1) delaying cash paymaeniil a date within five business days after thdier of (i) the first
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business day that is six months following the erp@éds termination or (ii) following the employed&rmination, the employee’s death;

(2) modifying the good reason definition relatiimgthe relocation of the employee’s principal offareplace of business required to trigger the
benefits; and (3) adding a waiver and releasecamdition to receiving severance benefits. The almamts to the Severance Benefit Plan
include (1) delaying cash payment until, withindfilusiness days after, the earlier of (i) the fitstiness day that is six months following the
employee’s termination or (ii) following the empks/s termination, the employaedeath; (2) modifying the good reason definitielating tc
the relocation of the employesprincipal office or place of business requiredrigger the benefits; and (3) adding a deadlingdming in th
waiver and release that is required as a conditiorceiving severance benefits.

Tax Considerations

We intend that all incentive payments be deducfitléax purposes unless it would undermine oulitglio meet our primary
compensation objectives. We also take into accthantax effects of various forms of compensatioth tne potential for excise taxes to be
imposed on our executive officers. There are varjpovisions of the Internal Revenue Code of 198@mended, or the Code, which we
consider in determining compensation, includingftilewing:

Section 162(m)Ve consider the potential impact of Section 162¢fthe Code, which denies a Federal income tax ctamufor
any individual compensation exceeding $1,000,00nintaxable year for the chief executive officed éhe three highest compensated
executive officers other than the chief executiffecer and chief financial officer. This limitatiodoes not, however, apply to
compensation that is performance-based under alpddis approved by the stockholders and that snatéer requirements. Based on
these requirements, we attempt to limit the im&eattion 162(m) will have on our ability to deduotgpensation, but in appropriate
circumstances we will pay compensation that isdeatuctible under Section 162(m) if necessary antdrbest interests of our
stockholders.

Sections 280G and 4998ny payment or benefit provided under our TermioatProtection Agreements or our Severance Benefit
Plan in connection with a change-in-control tratisacmay be subject to an excise tax under Sed@99 of the Code. These payments
also may not be eligible for a company tax deductiorsuant to Section 280G of the Code. If anyhebé payments or benefits are
subject to the excise tax, they may be reducedawige the individual with the best after-tax res@pecifically, the individual will
receive either a reduced amount so that the ekasis not triggered, or the individual will receithe full amount of the payments and
benefits and then be liable for any excise tax.

Compensation Committee Report

This report of our Compensation Committee is nenaied to be “soliciting material,” or to be “filedWith the SEC or subject to the
SEC'’s proxy rules (other than as provided in 1ted@ 4f Regulation S-K) or to the liabilities of Sent18 of the Exchange Act, and,
irrespective of any general incorporation languatfes report shall not be deemed incorporated Hgnence into any prior or subsequent
filing by us under the Securities Act of 1933 @& HExchange Act, except to the extent that we $gahifincorporate it by reference into ai
such filing.

The Compensation Committee, comprised of indepdrdissctors, reviewed and discussed the above “@msation Discussion and
Analysis”with our management. Based on such review and sksmos, the Compensation Committee recommendedrtBaard of Director:
that the “Compensation Discussion and Analysisinetuded in this Amendment No. 1 on Form 10-K/Aotr Annual Report on Form 10-K
for the fiscal year ended December 31, 2008.

Donald D. Belcher

Scott H. Bice

Harry F. Hixson, Jr., Ph.D.
Christine A. White, M.D.
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Summary Compensation Table for Fiscal Years Ended &ember 31, 2008, 2007 and 2006

In January 2008, the Compensation Committee apgrmgeeases in annual base salary for each of auredd Executive Officers, such

that Mr. Lief's annual base salary was increasethf$640,000 to $670,000; Mr. Hoffman’s annual besdary was increased from $285,000
to $300,000; Dr. Behan’s annual base salary wasased from $371,000 to $389,000; Dr. Shanahamgairbase salary was increased from
$333,000 to $346,000; and Mr. Spector’s annual bakey was increased from $340,000 to $365,008.fdlowing table summarizes the
total compensation of our Named Executive Offiderghe fiscal years ended December 31, 2008, 20@72006.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Salary Awards Awards

Name and Principal Position Year ($)(1) $)(2) ($)(3) ($)(4) ($)(5) Total ($)
Jack Lief 200¢ $668,02: $201,60( $ 956,19: $ 300,000 $ 14,33« $2,140,14

Chairman, President and Ch 2007 638,88¢ 219,46: 1,968,70!(6) 325,00( 14,03¢ 3,166,08!

Executive Officel 200¢€ 619,43. 399,13 404,90 260,00( 13,73¢ 1,697,20!
Robert E. Hoffman, C.P.A. 200¢  299,01( 84,00( 219,44: 95,00( 34,52¢7) 731,97

Vice President, Financ 2007 284,44 84,00( 218,46: 90,00( 30,47¢7) 707,38:

and Chief Financial Office 200¢  273,05¢ 77,00( 153,17( 82,00( 24,3047) 609,53!
Dominic P. Behan, Ph.D 200¢ 387,81: 84,00( 319,58! 125,00( 14,33 930,73

Senior Vice President, Chi 2007 370,32 92,931 300,74¢ 125,00( 14,03¢ 903,03

Scientific Officer and Directc 200¢ 358,03 184,16’ 190,80 97,00( 13,73¢ 843,73t
William R. Shanahan, Jr., M.D., J.D. 200¢  345,14: — 232,29( 95,00( 14,33¢ 686,76¢

Vice President and Chi 2007 332,35t — 229,57: 90,00( 14,03¢ 665,96

Medical Officer 200¢  320,87¢ — 149,38t 75,00( 13,73¢ 558,99¢
Steven W. Spector, J.D. 200¢ 363,35: 84,00( 316,34! 125,00( 28,3748) 917,06¢

Senior Vice President, Gene 2007 339,31 84,00( 297,50¢ 125,00( 33,648) 879,47(

Counsel and Secreta 200€ 326,90( 77,00( 179,83: 97,00( 26,3348) 707,06!

(1)

(2)

(3)

(4)

()
(6)

In accordance with SEC rules, the compensatéstribed in this table does not include medicaltber benefits received by our Named
Executive Officers that are available generallpitaf our regular, full-time employees and certparquisites and other personal
benefits received by our Named Executive Officehsch, in the aggregate, were less than $10,00arfgrofficer. Amounts earned but
deferred at the election of our Named Executiveéo®ffpursuant to our 401(k) plan are included &“salary” column.

Represents the dollar amount recognized famiiial statement reporting purposes for the desghigscal year in accordance with
Statement of Financial Accounting Standards, or §P0. 123R, “Share-Based Payment,” which incluedasunts from stock awards
granted prior to our adoption of SFAS No. 123R00& as well as awards granted subsequent to sogiiaal

Represents the dollar amount recognized famioial statement reporting purposes for the desigfégscal year in accordance with
SFAS No. 123R, except that estimates of forfeituedsted to vesting under SFAS No. 123R have bgelu@ed. For the relevant
assumptions used in determining these amounts,teeféote 10 to our audited consolidated finanstatements included in our annual
report on Form 10-K as filed with the SEC on Mat&h 2009, and Note 1 to our audited consolidateahitial statements included in
our annual report on Form -K as filed with the SEC on March 6, 20(

Represents cash awards earned pursuant t@08r 2007 and 2006 Annual Incentive Plans, as éardlescribed below in the “Grants of
Plan-Based Awards” table and the above “Compensa&iiscussion and Analysis.” For all years presentadh awards earned were
paid in the subsequent fiscal ye

Represents matching contributions to our 40f(&h made on behalf of our Named Executive OffiGard life insurance premiums paid
by us for our Named Executive Office

In June 2006, we began granting employee stptikbns that provide for continued vesting afteiradividual leaves the company if
(i) the individua’s employment is terminated other than for caugesych
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(7)

(8)

individual is at least 60 years old, and (iii) suetividual has provided at least 10 years of servd the company. The stock options
included in this table vest over a four-year perimat, as Mr. Lief is over 60 years old and has/jgted over 10 years of service to the
company, in July 2007, we recorded the unrecognipedpensation expense for all of the stock optgmasited to Mr. Lief between
June 2006 and July 20C

Through the end of 2008, after their annuaia sary hire date, each of our employees coulct ¢étebe paid for unused vacation time
in the form of additional salary, subject to certhinitations. In addition to items noted in footad above, these numbers reflect

Mr. Hoffman’s election to be paid $20,192, $16,442 $10,577 in the form of additional salary foused vacation time in 2008, 2007
and 2006, respectivel

In addition to items noted in footnote 5 ababese numbers reflect Mr. Spector’s election tpdid $14,038, $19,615 and $12,600 in
the form of additional salary for unused vacatiometin 2008, 2007 and 2006, respectivi

In January 2009, the Compensation Committee apdrimaeeases in annual base salaries for our Narmedufive Officers, such that

Mr. Lief's annual base salary was increased to 80 Mr. Hoffman’s annual base salary was incréases327,000; Dr. Behan’s annual
base salary was increased to $400,000; Dr. Shaisadvamual base salary was increased to $357,0@0ManSpectors annual base salary v
increased to $375,000.
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Grants of Plan-Based Awards During Fiscal Year Endé December 31, 2008

The following table provides information on estie@future payouts under non-equity incentive pkamd stock options granted to our
Named Executive Officers during the fiscal yearesh®ecember 31, 200

All Other
. Option
Estimated Future Payouts Awards: Grant
Under Non-Equity Incentive Number of Exercise  Date Fair
Plan Awards(1) Value of
Securities ~ or Base Stock
Underlying  Price of and
Approval Option Option
Grant Threshold Target Maximum Options Awards Awards
Name Date Date(2) (%) (%) $) #)(3) ($/sh)(4 ($)(5)
Jack Lief — —  $167,50( $335,00( $418,75( - $— $ —
3/3/0¢ 1/25/0¢ — — — 180,00( 6.9¢ 663,12(
Robert E. Hoffman, C. P. A. — — 52,50C 105,00 131,25( — — —
3/3/0¢ 1/25/0¢ — — — 35,00( 6.9¢ 128,94(
Dominic P. Behan, Ph.D — — 68,078 136,15( 170,18 — — —
3/3/0¢ 1/25/0¢ — — — 60,00( 6.9¢ 221,04(
William R. Shanahan, Jr., M.D., J.D. — — 51,90 103,80( 129,75( — — —
3/3/0¢ 1/25/0¢ — — — 45,00( 6.9¢ 165,78
Steven W. Spector, J.D — — 63,87F 127,75( 159,68¢ — — —
3/3/0¢ 1/25/0¢ — — — 60,00( 6.9¢ 221,04(

(1) Our 2008 Annual Incentive Plan was our only-eguity incentive plan in 2008. The amounts showthe “threshold” column reflect
the minimum payment level under our 2008 Annuaéhiive Plan, which is 50% of the amount shown &“target” column. The
amounts shown in the “maximum” column are 125%hefrespective target amounts. These amounts aed baseach Named
Executive Office’s 2008 annual salar

(2) We generally make stock option grants to canitig employees, including executive officers, oreanual basis. Our policy is to make
such grants three trading days after our announteafidinancial results for the prior year. Our Quamsation Committee approves s
grants in a meeting that precedes the grant datkjmthe case of these stock option grants, musdting occurred on January 25, 2C

(3) All awards granted in 2008 were granted under Q@62 TIP.

(4) In all cases, the exercise price of such opiards was equal to the closing market price otommon stock on the grant date as
reported on the NASDAQ Global Marki

(5) Represents the full value of each award thatlvbe recognized for financial statement reporpagooses over the applicable vesting
period in accordance with SFAS No. 123R. For thevant assumptions used in determining these araprafer to Note 10 to our
audited consolidated financial statements includealir annual report on Form 10-K as filed with 8C on March 16, 2009. The
amount of these awards that was expensed in 2008ligled above und¢ Summary Compensation Tal”

See “Compensation Discussion and Analysis” abovadaditional information regarding targets for payrhof cash incentives,
performance criteria on which cash incentives &edntumber of option awards were based and foriaddltinformation regarding our grant
timing, dating and pricing policies.

Individual cash incentive awards under our 2008 yairincentive Plan were determined in early 2008edaupon the extent to which
goals were achieved, the quality of achievementthadveighting of each goal.

All stock options granted to our Named Executivéi@@fs are incentive stock options to the extemhygsible under the Code. All such
stock options vest 25% per year over four yeann filoe date of grant and are exercisable for u@tgehrs from the date of grant.
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Outstanding Equity Awards at Fiscal Year Ended Decmber 31, 2008

The following table provides information on all skooptions and any unvested stock awards held bjNamed Executive Officers on
December 31, 2008.

Option Awards Stock Awards
Market
Value of Equity
Incentive Equity Incentive
Number Shares Plan Awards:
of Shares or Units Plan Awards:
Number of or Units of Number of Market or
Securities of Stock Unearned Payout Value
Number of Underlying Stock Shares, Units of Unearned
Securities Unexercised That Have That Shares, Units
Underlying Options (#) Option Option Have or Other or Other
Unexercised Unexercisabl¢ Exercise Expiration Not Not Rights That Rights That
Options (#) Vested Vested Have Not Have Not
Name Exercisable (1 (1) Price ($) Date #)(2) $)?B) Vested (#)(4) Vested ($)(3)
Jack Lief 70,00( — $ 16.0C 1/16/11 — $ — = $ =
170,00 — 12.2¢ 1/15/12 — — — —
— — — — 12,00( 50,04( — —
100,00t — 6.0C 1/18/1+ — — — —
124,35( — 6.1€ 1/17/1¢ — — — —
89,00( — 16.8( 1/20/1¢ — — — —
10,50( 10,50( 10.52 7/28/1¢ — — — —
45,00( 135,00t 13.5( 2/26/17 — — — —
— — — — — — 75,00( 312,75(
— 180,00t 6.9¢ 3/3/1¢ — — — —
Robert E. Hoffman, C.P.A . 5,00( — 12.2¢ 1/15/1: — — — —
40,00( — 6.0C 1/18/1« — — — —
30,00( — 6.1€ 1/17/1¢ — — — —
40,00( — 16.8( 1/20/1¢ — — — —
— — — — 5,00( 20,85( — —
8,75( 26,25( 13.5( 2/26/17 — — — —
— — — — — — 25,00( 104,25(
— 35,00( 6.9¢ 3/3/1¢ — — — —
Dominic P. Behan, Ph.D. 87,50( — 0.6C 3/3/1(C — — — —
50,00( — 24.2¢ 8/22/1( — — — —
85,00( — 12.2¢ 1/15/1: — — — —
33,33: — 6.0C 1/18/1+4 — — — —
33,11¢ — 6.1€ 1/17/1¢ — — — —
40,00( — 16.8( 1/20/1¢ — — — —
— — — — 5,00( 20,85( — —
5,00( 5,00( 10.52 7/28/1¢ — — — —
15,00( 45,00( 13.5( 2/26/17 — — — —
— — — — — — 25,00( 104,25(
— 60,00( 6.9¢ 3/3/1¢ — — — —
William R. Shanahan, Jr., M.D., J.D. 60,00( — 6.3C 4/18/1+« — — — —
45,00( — 6.1€ 1/17/1¢ — — — —
25,00( — 16.8( 1/20/1¢ — — — —
11,25( 33,75( 13.5( 2/26/17 — — — —
— — — — — — 20,00( 83,40(
— 45,00( 6.9¢ 3/3/1¢ — — — —
Steven W. Spector, J.D. 35,00( — 9.0t 9/26/11 — — — —
50,00( — 6.0C 1/18/1+4 — — — —
45,00( — 6.1€ 1/17/1¢ — — — —
40,00( — 16.8( 1/20/1¢ — — — —
— — — — 5,00( 20,85( — —
5,00( 5,00( 10.52 7/28/1¢ — — — —
15,00( 45,00( 13.5( 2/26/17 — — — —
— — — — — — 25,00( 104,25(
— 60,00( 6.9¢ 3/3/1¢ — — — —

(1) Generally stock options vest 25% per year éwer years from the date of grant and are exertadalp up to 10 years from the date of
grant. All stock options granted prior to the apgicof our 2006 LTIP on June 12, 2006 were grai
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pursuant to stock option plans that allowed thetnet@xercised prior to vesting, subject to repwselst the original exercise price in the
event of termination. Our 2006 LTIP does not alktack options to be exercised prior to vest

(2) These restricted shares vested on January0P0, Subject to certain restrictions on transféitgkand a risk of forfeiture, the Named
Executive Officer has all rights of a stockholdsrodithe date of grant. Unvested shares of restricommon stock are subject to
forfeiture in the event of termination of servi

(3) Computed by multiplying the closing market priceoaf common stock on December 31, 2008 of $4.1théynumber of shares or st
unit awards, as appropriate, that have not ve

(4) The amounts included in this column represeatumber of shares earned upon achievement tfirtsghold performance goals for the
performancebased restricted stock unit awards granted in Rehr2007, which is the achievement of one of the failestones, or 25¢
of the total grant. As of April 24, 2009, we hawat achieved any of the four goals under the perémre-based restricted stock unit
awards. See “2007 Performance-based Restrictett Stait Awards” in the above “Compensation Discussamd Analysis” for
additional information

Option Exercises and Stock Vested During Fiscal Ye&nded December 31, 2008

The following table provides information on stoakaads vested during the fiscal year ended Dece@ihe2008.

Stock Awards
Number of
Shares Value
Acquired Realized
on Vesting on
Vesting
Name (#) ($)(1)
Jack Lief 12,00( $94,56(
Robert E. Hoffman, C.P.A. 5,00( 39,40(
Dominic P. Behan, Ph.D. 5,00( 39,40(
William R. Shanahan, Jr., M.D., J.D. — —
Steven W. Spector, J.D 5,00( 39,40(

(1) Computed by multiplying the number of shares vebtethe closing market price of our common stocklmvesting date
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Nonqualified Deferred Compensation Table for Fiscalfear Ended December 31, 2008

In 2003, we established a deferred compensatianfptaour executive officers, whereby they may tteaefer the shares of restricted
stock we have awarded them. Shares deferred ipléinebecome restricted stock units. This defenpglootunity was established in part to
encourage the participants to continue to holdtsigtn own common stock in the future that may otlie be sold to satisfy the participant’s
tax withholding or other financial obligations upeesting, and for the purpose of rewarding andrtigeing the participants. Participants
choose to receive distributions under the planlashi@ sum distribution or in installments. A paip@nt’s election to defer restricted stock
under the plan is irrevocable, but the participaay modify their election to provide for a latestlibution date, add additional shares under
the plan or to provide for a different form of disution. In addition, the plan allows for hardshifthdrawals, early withdrawals with a
penalty, and withdrawals by beneficiaries followthg death of a participant. Also, unless in cotipacvith a change in control, no
distributions are permitted under the plan to digipant in any taxable year to the extent suclritiistion would result in the participant
receiving an amount of compensation that cannatdaieicted by us pursuant to the limitations impasethe deduction of certain
compensation payments under Section 162(m) of tueCAt December 31, 2008, 107,919 shares of cesdrstock were held in the deferred
compensation plan, and the following table provitésrmation about the activity in the deferred qamsation plan as of December 31, 2

Aggregate Aggregate
Earnings in Balance at
Last FY Last FYE
Name (€3]] ®2
Jack Lief — —
Robert E. Hoffman, C.P.A. $ (68,62 $ 78,18¢
Dominic P. Behan, Ph.L. (289,759 330,13!

William R. Shanahan, Jr., M.D., J.D. — —
Steven W. Spector, J.D — —

(1) Any earnings in the last fiscal year represeahange in the closing market price of our comstook. Neither the company nor any of
the Named Executive Officers made withdrawals famadditional contributions to the deferred compgios plan in 2008.
Accordingly, the amounts included in this columa aot included in 2008 compensation in the at* Summary Compensation Tat”

(2) Aggregate balance at last fiscal year-end wasputed by multiplying the closing market priceoof common stock on December 31,
2008 of $4.17 by the number of shares issuablerthdedeferred compensation plan. An aggregatd 0563 and $509,057 was
previously reported as compensation in previouss' summary compensation tables for Mr. Hoffman andB&han, respectivel

Potential Post-Employment Payments Table as of FiatYear Ended December 31, 2008

Messrs. Lief, Hoffman and Spector and Dr. Beham ate all of our Named Executive Officers that wemgployed by us in 2002, are
each a party to a Termination Protection Agreentated December 20, 2002, as amended. Under tha@faion Protection Agreements, if
the participating executive officer is terminateithwut cause or resigns for good reason (as defimédte agreement) within two years
following a change of control or if the executivificer is terminated within one year prior to a nga in control in anticipation of the change
in control, we are required to provide such exeeutifficer (i) a payment equal to the executiveceifs annual compensation,

(i) continuation of health insurance coverage Iuthe second anniversary of the executive officetsnination, (iii) accelerated vesting of all
outstanding unvested stock options and restridtades, with any stock options remaining exercisahtd as late as the first anniversary of
the executive officer’s termination, and (iv) cantation of our indemnification obligations untillagst the sixth anniversary of the executive
officer’'s termination. The cash severance benafiésequal to (i) the executive officer's annuatraft base salary in effect on the date of the
change in control or the termination date, whiclésdigher, and (ii) any bonus paid or payabléhemexecutive officer for the year preced
the change in control or the termination
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date, whichever is higher. Following our receiptofeffective waiver and release of claims, werageliired to pay the cash benefits in a lump
sum within five business days after the earliefi)athe first business day that is six months feilog the executive officer’s termination or
(i) following the executive officer’s terminatiothe executive officer’s death.

We maintain a Severance Benefit Plan that providessrs. Lief, Hoffman and Spector and Drs. BehahStmnahan severance ben¢
upon involuntary termination without cause or vaary termination with good reason (as defined epglan). The benefits include cash
severance benefits, continuation of health insweaaverage for the severance period, acceleratistook options and awards that would
otherwise have vested through the end of the seeenaeriod, and continued stock option exercidghilntil the later of (i) the original post-
termination exercise period provided in the apfliestock option agreement or (ii) the number ohthe equal to the severance period (but
not beyond the original contractual life of theiop}. The cash severance benefits are equal touinder of months in the executive officer's
severance period multiplied by the executive offeeonthly base salary in effect immediately ptiothe termination plus onevelfth of the
greater of (i) the average of the three annual besiwe paid to the executive officer prior to kisrtination and (ii) the last annual bonus paid
to the executive officer prior to termination. Falling our receipt of an effective waiver and rekeafclaims and return of company prope
we are required to pay the cash benefits in a lsamp within five business days after the earliefi)athe first business day that is six months
following the executive officer’s termination of)(following the executive officer’s terminatiorhd executive officer’'s death. The severance
period is 18 months for Mr. Lief and 12 monthstloe other included executive officers. Any paymeragable under the Severance Benefit
Plan are reduced by severance benefits payable bpder the Termination Protection Agreements gradher agreement, policy, plan,
program or arrangement.

As described in the above “Compensation Discusai@hAnalysis,” on December 30, 2008, we amendedestdted the Termination
Protection Agreements and the Severance Benefit Ptanarily to bring them into compliance with $ea 409A.
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In accordance with SEC rules, the below table plewinformation on the amounts payable upon tetiimaf our Named Executive
Officers assuming the triggering event (which wolddtheir separation) took place on December 308 2dformation on certain tax

implications of post-termination payments is in@ddabove under “Tax Considerations.”

Name and Benefit
Jack Lief
Salary
Bonus
Benefit continuatiot
Accelerated vesting of restricted stock
Accelerated vesting of stock options
Total

Robert E. Hoffman, C.P.A.
Salary
Bonus
Benefit continuatior
Accelerated vesting of restricted stock
Accelerated vesting of stock options
Total
Dominic P. Behan, Ph.D
Salary
Bonus
Benefit continuatior
Accelerated vesting of restricted stock
Accelerated vesting of stock options
Total
William R. Shanahan, Jr., M.D., J.D.
Salary
Bonus
Benefit continuatior
Accelerated vesting of restricted stock
Accelerated vesting of stock options
Total

Steven W. Spector, J.D
Salary
Bonus
Benefit continuatiot
Accelerated vesting of restricted stock
Accelerated vesting of stock options

Total

Termination Severance Total
Protection Benefit Potential
Agreement Plan (No Payable
(Changein Changein Upon
Control Control Termination
Required) Required) Q)
$ 670,00 $1,005,000 $1,005,00!
325,00( 487,50( 487,50(
24,96: 18,72: 24,96:
50,04( 50,04( 50,04(
1,070,00. 1,561,26. 1,567,50.
300,00 300,00( 300,00(
95,00( 90,667 95,00(
34,44« 17,22: 34,44
20,85( 20,85( 20,85(
450,29: 428,73¢ 450,29
389,00( 389,00( 389,00(
125,00( 125,00( 125,00(
34,44 17,22: 34,44
20,85( 20,85( 20,85(
569,29:- 552,07: 569,29:
— 346,00( 346,00(
— 90,00( 90,00(
— 17,22: 17,22:
— 453,22 453,22
365,00( 365,00( 365,00(
125,00( 125,00( 125,00(
34,44¢ 17,22: 34,44¢
20,85( 20,85( 20,85(
545,29: 528,07 545,29

(1) Any payments payable under the Severance Beflafi are reduced by severance benefits payahls bpder the Termination

Protection Agreements or any other agreement,ypgian, program or arrangeme
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(2) No accelerated vesting of performa-based restricted stock unit awards is includedesivone of the performance goals were achieved
on December 31, 2008 when the triggering eventagaamed to take plac

(3) Computed by multiplying the difference betwélea closing market price of our common stock onddelger 31, 2008 of $4.17 and the
exercise price of each stock option vested asutrasthe termination by the number of accelerattk options

Director Compensation

The compensation for our non-employee directosgidorth below. Directors who are also employeegaat receive additional
compensation for serving as a director.

2008 Fiscal Year

For fiscal year 2008, each of our non-employeectiins was eligible to earn the following compermafor their participation on our
Board of Directors and its committees:

Equity:

» New Directors:18,000 options to purchase shares of our commah.stdne options are 10-year options with an exerpisce
equal to the closing price of our common stocktengrant date as reported by the NASDAQ Global egankesting in equal
annual installments over two yea

» Ongoing Directors12,000 options to purchase shares of our commah.sithe options are 10-year options with an exerpisce
equal to the closing price of our common stocktangrant date as reported by the NASDAQ Global ankesting in equal
monthly installments over one ye

New director grants are made in connection withribw director’s appointment to the Board of Direstand the annual grants are
made to ongoing directors three trading days aftemannouncement of our prior year's financial hessdror directors that did not
serve for the full fiscal year preceding an anrgraht, the grant is pro-rated based on the numbm@ioaths such director served as
a director in the prior year, if any.

Except in the case of a directedeath or disability, unvested stock options urnider2006 LTIP terminate when the director ceasd®
a director. Unless earlier terminated, vested stgtlons terminate three years after the directases to be a director (or, if applicable, an
employee) for any reason other than the directteath or disability. In the event of a director&sath or disability, the direct@’stock option
become fully vested and exercisable and may beciseer within the earlier of three years after tatgedf the director’s death or disability, as
applicable, or the end of the 10-year term of tbhelsoptions.

Cash:

* Retainer:$20,000 annually, paid quarterly, subject to caritig service as a director. Prior to the beginrahgny calendar year
or, in the case of a new director, to the extentniiéed, upon joining our Board of Directors, eatitector can irrevocably elect to
take 25%, 50%, 75% or 100% of his or her annualmet, or, in the case of a new director, his ordne rata retainer in
(i) deferred stock units, or DSUs, on a $1-for-$&ib, (ii) stock options to purchase a number afehof stock determined by
dividing three times the retainer amount electedheyfair market value of our common stock, comgutethe time the stock
options are granted, or (iii) a combination of cd38Us and options. The options are 10-year optigttsan exercise price equal
to the closing price of our common stock on thengdate as reported by the NASDAQ Global Markestiveg in approximately
equal monthly installments over one ye
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If a director joins the Board of Directors afteefttirst quarter of a calendar year, such directatginer for that calendar year is
reduced pro rata on a quarterly basis.

» Meeting Attendance Fee
. General.
e In-Person: $1,00
e Telephonic: $501
» Exceptions
* Audit Chair Meeting Attendance Fe
» In-Person: $3,00
e Telephonic: $1,50
e Other Chair Meeting Attendance Fi
e In-Person: $2,00
e Telephonic: $1,00
In addition, our Board of Directors and the Commaiosnn Committee may authorize additional fees fgnisicant work in informal

meetings or for other service to us in the recipgetapacity as a director or committee memberhEam-employee director is also entitled to
reimbursement for all of such director’s reasonaitieof-pocket expenses incurred in connection wéhHorming Board business.

Director Compensation Table for Fiscal Year Ended [Bcember 31, 2008

As described more fully above, the following tablanmarizes the compensation for our non-employeetdirs during the fiscal year
ended December 31, 2008.

Fees
Earned
or Paid in
Option
Cash Awards
Name ®Q) ®)@) Total ($)
Donald D. Belcher(3 $52,50( $ 66,48: $118,98:
Scott H. Bice(4 46,50( 55,15¢ 101,65!
Harry F. Hixson, Jr., Ph.D.(! 42,00( 66,48 108,48:
J. Clayburn La Force, Jr., Ph.D.i 41,00( 66,48 107,48
Tina S. Nova, Ph.D.(i 37,50( 51,37: 88,87:
Phillip M. Schneider(8 51,50( 50,34: 101,84.
Christine A. White, M.D.(9 45,50( 117,62¢ 163,12¢
Randall E. Woods(1( 40,00( 50,34: 90,34:

(1) For each director, includes all meeting attenngafees and the cash retainer earned or paitiddidcal year ended December 31, 2008,
whether or not the director elected to receiveohiser cash retainer in cash, stock options omabiaation of both

(2) Represents the dollar amount recognized famfiimal statement reporting purposes for the figeal ended December 31, 2008 in
accordance with SFAS No. 123R, “Share-Based Paymeghich includes amounts from options grantednd @rior to 2008, except
that estimates of forfeitures related to vestingarrSFAS No. 123R have been excluded. For thearteassumptions used in
determining these amounts, refer to Note 10 toaoited consolidated financial statements includeslr annual report on Form 10-K
as filed with the SEC on March 16, 20!
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(3)

(4)

(5)

(6)

(7)

(8)

Mr. Belcher elected to receive 100% of his almmash retainer for the fiscal year ended Decer@beP008 in stock options determined
by dividing three times the annual retainer amafr$#20,000 by the fair market value of our commtwck, computed at the time the
stock options were granted. The grant-date fauwe/alf the 8,584 options granted to Mr. BelcherG0&in lieu of cash was $31,623,
computed in accordance with SFAS No. 123R. Onlwtsted portion of the incremental value of thaseksoptions is included in the
option awards column. The grant-date fair valuthefadditional 12,000 options granted to Mr. Betdhe2008 was $44,208.

Mr. Belcher had a total of 112,060 options outstagét December 31, 2008. $12,000 of the meetiag &arned in 2007 and included
above were paid to Mr. Belcher in 2008, and $5,00e meeting fees earned in 2008 and includega@l@re paid to Mr. Belcher in
20009.

Mr. Bice elected to receive 25% of his annwattretainer for the fiscal year ended Decembe2@18 in stock options determined by
dividing three times the $5,000 portion of his asmetainer amount by the fair market value of cammon stock, computed at the ti
the stock options were granted. The grant-datevfdire of the 2,146 options granted to Mr. BicR@®8 in lieu of cash was $7,906,
computed in accordance with SFAS No. 123R. Onlwtsted portion of the incremental value of thaseksoptions is included in the
option awards column. The grant-date fair valuthefadditional 12,000 options granted to Mr. Biz008 was $44,208. Mr. Bice had
a total of 72,257 options outstanding at Decemtef808. $11,000 of the meeting fees earned in 20@7ncluded above were paid to
Mr. Bice in 2008, and $3,000 of the meeting feemed in 2008 and included above were paid to MceBin 2009

Dr. Hixson elected to receive 100% of his arwaah retainer for the fiscal year ended Decer8ligR008 in stock options determined
by dividing three times the annual retainer amafr$#20,000 by the fair market value of our commtwck, computed at the time the
stock options were granted. The grant-date fauevalf the 8,584 options granted to Dr. Hixson i0& lieu of cash was $31,623,
computed in accordance with SFAS No. 123R. Onlwtsted portion of the incremental value of thaseksoptions is included in the
option awards column. The grant-date fair valuthefadditional 12,000 options granted to Dr. Hix802008 was $44,208. Dr. Hixson
had a total of 112,070 options outstanding at Déxeer1, 2008. $10,000 of the meeting fees earn280@ and included above were
paid to Dr. Hixson in 2008, and $2,000 of the megfees earned in 2008 and included above weretpddd. Hixson in 2009

Dr. La Force elected to receive 100% of his anoaah retainer for the fiscal year ended Decembg2@18 in stock options determin
by dividing three times the annual retainer amafr$#20,000 by the fair market value of our commtwck, computed at the time the
stock options were granted. The grant-date fauevalf the 8,584 options granted to Dr. La Forc2d@8 in lieu of cash was $31,623,
computed in accordance with SFAS No. 123R. Onlwtsted portion of the incremental value of thaseksoptions is included in the
option awards column. The grant-date fair valuthefadditional 12,000 options granted to Dr. Lacan 2008 was $44,208. Dr. La
Force had a total of 169,656 options outstandiri@esiember 31, 2008. $12,500 of the meeting feewedan 2007 and included above
were paid to Dr. La Force in 2008, and $1,000 efrtteeting fees earned in 2008 and included above peed to Dr. La Force in 200

The grant-date fair value of the 12,000 optigremted to Dr. Nova in 2008 was $44,208. Dr. Noad a total of 69,000 options
outstanding at December 31, 2008. $7,000 of thdingefees earned in 2007 and included above wetetp@®r. Nova in 2008, and
$3,000 of the meeting fees earned in 2008 anddedwbove were paid to Dr. Nova in 20

Mr. Schneider elected to receive 100% of hisuah cash retainer for the fiscal year ended Deegr8b, 2008 in stock options
determined by dividing three times the annual neaamount of $20,000 by the fair market valuewsf@mmon stock, computed at the
time the stock options were granted. The grant-fiatevalue of the 8,584 options granted to Mr. isaider in 2008 in lieu of cash was
$31,623, computed in accordance with SFAS No. 1Z3Ry the vested portion of the incremental valtithese stock options is
included in the option awards column. The granedair value of the additional 12,000 options geanto Mr. Schneider in 2008 was
$44,208. Mr. Schneider had a total of 27,584 ojgtiontstanding at December 31, 2008. $1,000 of theting fees and $5,000 of the
cash retainer earned in 2007 and included above paad to Mr. Schneider in 2008, and $7,000 ofntleeting fees earned in 2008 and
included above were paid to Mr. Schneider in 2(
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(9) Dr. White elected to receive 100% of her annuahcatainer for the fiscal year ended December 8082n stock options determined
dividing three times the annual retainer amour§21,000 by the fair market value of our commonlsteomputed at the time the stock
options were granted. The grant-date fair valuthef3,584 options granted to Dr. White in 2008éui lof cash was $31,623, computed
in accordance with SFAS No. 123R. Only the vestatign of the incremental value of these stockaniis included in the option
awards column. The grant-date fair value of thetaadhl 12,000 options granted to Dr. White in 2008s $44,208. Dr. White had a
total of 62,028 options outstanding at Decembe2808. $9,500 of the meeting fees earned in 20@7rarluded above were paid to
Dr. White in 2008, and $4,000 of the meeting fesamed in 2008 and included above were paid to Drit&\in 2009.

(10) Mr. Woods elected to receive 100% of his ahnaah retainer for the fiscal year ended DecerBlbeP008 in stock options determined
by dividing three times the annual retainer amafr$#20,000 by the fair market value of our commtwck, computed at the time the
stock options were granted. The grant-date faue/alf the 8,584 options granted to Mr. Woods in@0lieu of cash was $31,623,
computed in accordance with SFAS No. 123R. Onlwtsted portion of the incremental value of thaseksoptions is included in the
option awards column. The grant-date fair valuthefadditional 12,000 options granted to Mr. Woimd2008 was $44,208. Mr. Woods
had a total of 27,584 options outstanding at Deesrith, 2008. $1,000 of the meeting fees and $500@0e cash retainer earned in
2007 and included above were paid to Mr. Wood<20id82 and $4,000 of the meeting fees earned in 28@8ncluded above were paid
to Mr. Woods in 2009

All stock options granted to non-employee direciorthe fiscal year ended December 31, 2008 wergedd options with an exercise
price equal to the closing market price of our canmtock on the date of grant, vesting in approtétyaequal monthly installments over ¢
year.

See “Compensation Discussion and Analysis” abovadaditional information regarding our grant timjrating and pricing policies
and the discussion above under “2008 Fiscal Yeagarding the 2008 compensation for our non-emplayeetors.

2009 Fiscal Year

Beginning in fiscal year 2009, the Compensation &ittee (i) eliminated the non-employee directotsligy to receive DSUs in lieu of
their annual cash retainers, and, for 2009 onilylifiited to 20,000 the maximum number of optidhat may be issued to any director in lieu
of their cash retainers. If the number of opticesuiting from a director’s election would be lintitey such maximum, then any portion of the
retainer not converted into options because of sugkimum will be paid in cash on the applicablertprdy retainer payment dates. We
otherwise expect that our 2009 compensation foramaployee directors will be substantially similarthe compensation for 2008.

Compensation Committee Interlocks and Insider Parttipation

Messrs. Belcher and Bice and Drs. Hixson, La FarwkWhite served on the Compensation Committeatftarast part of 2008, and the
committee currently consists of Messrs. Belcher Biog and Drs. Hixson and White. No director seguim the Compensation Committee
during any part of 2008 was, at any time duringpe&fiore such fiscal year, one of our employees. Nifrmir executive officers served during
any part of 2008 as a member of the board of direair compensation committee of any other entiaf had one or more of its executive
officers serving as members of our Board of Directar its Compensation Committee.
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Item 12.  Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters
Securities authorized for issuance under equity copensation plans

The following table summarizes our compensationplander which our equity securities are authorfpedssuance as of December
2008:

Number of securities
remaining available for future

Number of securities to b Weighted-average
exercise price of issuance under equity
issued upon exercise of outstanding options compensation plans
outstanding options, (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))

(@ (b) ©
Equity compensation plans approve
by security holders 8,506,73! $ 7.51 1,317,59**
Equity compensation plans not
approved by security holde — — —

Total* 8,506,73! $ 7.51 1,317,59**

* Includes 6,556,630 stock options with a per sheeghted-average exercise price of $9.74 and 11980performance-based restricted
stock unit awards which have no per share weightegtage exercise price. Excludes 29,000 sharesvefted restricted stock and
107,919 shares of restricted stock contributeddefarred compensation plan by certain of our etvegwfficers that were previously
granted under an equity compensation plan apprbyexir stockholders

** Includes 92,493 shares of common stock availalléufare issuance under our 2001 ES
In 2003, we set up a deferred compensation plaodoexecutive officers, whereby they may eledeéer their shares of restricted

stock. At December 31, 2008, a total of 107,919eshaf restricted stock were in the plan. All of #hares contributed to this plan were
previously granted to such officers under an eqeityypensation plan approved by our stockholders.

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth certain informatiomown to us with respect to the beneficial owngrsifiour common stock as of
April 24, 2009 by:

» Each person, group or entity who is the benefimmaher of 5% or more of our common sto
» Each director and nominee for direct

»  Our Named Executive Officers; a

» All current directors and executive officers asaugp.
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Unless otherwise indicated in the footnotes belkbw,address for the beneficial owners listed is thble is in care of Corporate
Secretary, Arena Pharmaceuticals, Inc., 6166 N&idge Drive, San Diego, California 92121. This &aisl based on information supplied by
executive officers, directors and principal stodkleos and Schedules 13D, 13G and other filings mattethe SEC. Unless otherwise
indicated in the footnotes to this table and suligcommunity property laws where applicable, vetidve that the stockholders named in
table have sole voting and investment power wisipeet to the shares indicated as beneficially owApglicable percentages are based on
80,030,641 shares of common stock outstanding oit 24 2009, including 2,000 restricted shares@hmon stock, and as adjusted as
required by the rules promulgated by the SEC. Tdhte includes shares issuable pursuant to stadgpand other rights to purchase shares
of our common stock exercisable within 60 days pfilA24, 2009.

Shares Percentage ¢
Beneficially

Name and Address of Beneficial Owner Owned Total
Federated Investors, Inc.( 8,861,93! 11.1%
Wellington Management Company, LLPI 8,124,21 10.2%
OppenheimerFunds, Inc.( 6,155,05 7.7%
Entities affiliated with Deerfield Capital, L.P.( 5,288,50! 6.€%
Entities affiliated with Barclays Global InvestoMdA(5) 4,416,03 5.8%
Jack Lief(6) 1,227,23; 1.5%
Dominic P. Behan, Ph.D.( 714,44t *
Steven W. Spector, J.D.( 275,56. *
Robert E. Hoffman, C.P.A.(¢ 199,34¢ *
J. Clayburn La Force, Jr., Ph.D.(1 186,39t *
William R. Shanahan, Jr., M.D., J.D.(1 163,75( *
Harry F. Hixson, Jr., Ph.D.(1. 148,81( *
Donald D. Belcher(13 133,80( *
Scott H. Bice(14 77,29: *
Tina S. Nova, Ph.D.(1¢ 72,00( *
Christine A. White, M.D.(16 68,76¢ *
Phillip M. Schneider(17 35,32« *
Randall E. Woods(1¢ 25,32« *
All directors and executive officers as a group ffedsons)(19 3,409,68: 4.1%

*  Less than one perce

(1) The principal business office of Federated §toes, Inc. is Federated Investors Tower, 1001 tyb&venue, Pittsburgh, Pennsylvania
15222.

(2) The principal business office of Wellington ManagemCompany, LLP is 75 State Street, Boston, Mdmssatts 0210¢

(3) OppenheimerFunds, Inc., a registered investmerisad\had shared voting and dispositive power waipect to all 6,155,057 shares,
including the 6,000,000 shares owned by the OppergreGlobal Opportunities Fund. Oppenheimer Gldbgportunities Fund, an
investment company registered under Section 8eofrthestment Company Act of 1940, had shared vamdydispositive power with
respect to 6,000,000 shares. OppenheimerFundgjisataims beneficial ownership as an investmenisad. The principal business
office of OppenheimerFunds, Inc. is Two World Fioiah Center, 225 Liberty Street, New York, NY 10281

(4) Represents shares held by Deerfield Capital, D&erfield Partners, L.P., Deerfield Internationahlted, Deerfield Management
Company, L.P., and James E. Flynn. The principainass office of Deerfield Capital, L.P., Deerfi€drtners, L.P., Deerfield
Management Company, L.P., and James E. Flynn iSA88 Avenue, 37" Floor, New York, New York 10017. The principal ness
office of Deerfield International Limited is c/o 8is Management, Bison Court, Columbus Centre, Bo®.3460, Road Town, Tortola,
British Virgin Islands.
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(5) Represents shares held by Barclays Global takgNA and Barclays Global Fund Advisors. Theagipal business office of Barclays
Global Investors, NA and Barclays Global Fund Advssis 400 Howard Street, San Francisco, Califo?d#05.

(6) Includes 698,850 shares issuable to Mr. Lief ufneneixercise of stock options that are exercisalitim60 days of April 24, 200¢

(7) Includes 318,948 shares issuable to Dr. Behan timoaxercise of stock options that are exercisafitgn 60 days of April 24, 200¢
(8) Includes 220,000 shares issuable to Mr. Specton thw exercise of stock options that are exeragsafthin 60 days of April 24, 200!
(9) Includes 141,250 shares issuable to Mr. Hoffmamupe exercise of stock options that are exeragsafithin 60 days of April 24, 200
(10) Includes 176,396 shares issuable to Dr. La Foroa tipe exercise of stock options that are exert@satthin 60 days of April 24, 200!
(11) Includes 163,750 shares issuable to Dr. Shanahamthp exercise of stock options that are exerlg@salthin 60 days of April 24, 200
(12) Includes 118,810 shares issuable to Dr. Hixson tiperexercise of stock options that are exercisafitén 60 days of April 24, 200¢
(13) Includes 118,800 shares issuable to Mr. Belchen tipe exercise of stock options that are exeraésafithin 60 days of April 24, 200!
(14) Includes 76,192 shares issuable to Mr. Bice uperegtercise of stock options that are exercisabieimv60 days of April 24, 200!

(15) Includes 72,000 shares issuable to Dr. Nova upemxiercise of stock options that are exercisableinv60 days of April 24, 200!

(16) Includes 68,768 shares issuable to Dr. White uperekercise of stock options that are exercisalileam60 days of April 24, 200¢
(17) Includes 25,324 shares issuable to Mr. Schneiden tipe exercise of stock options that are exertdsatthin 60 days of April 24, 200!
(18) Includes 25,324 shares issuable to Mr. Woods uperxercise of stock options that are exercisalilim60 days of April 24, 200¢

(19) Includes 2,301,912 shares issuable upon thesise of stock options held by our directors axetative officers that are exercisable
within 60 days of April 24, 200¢

Item 13.  Certain Relationships and Related Transactions, an®irector Independence.
Certain Relationships and Related Transactions

Except for the compensation arrangements betweandisur executive officers and directors descrdtsale under “Compensation
Discussion and Analysis,” since January 1, 2008haxe not been a party to any transactions invgluiore than $120,000 and in which any
director, nominee for director, executive offickolder of more than 5% of our common stock or angpnéediate family member of the
foregoing has a direct or indirect material interasr are any such transactions currently proposed

The Audit Committee’s charter requires that it esvs and approves any related-party transactiorsorsidering related-party
transactions, the Audit Committee considers theviaait available facts and circumstances, includingnot limited to, (i) the risks, costs and
benefits to us, (ii) the impact on a director'sépéndence in the event the related party is atdirdmmediate family member of a director or
an entity
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with which a director is affiliated, (iii) the tesrof the transaction, (iv) the availability of ottsmurces for comparable services or products,
and (v) the terms available to or from, as the caag be, unrelated third parties or to or from esypes generally. In the event a director has
an interest in the proposed transaction, the diraoust recuse himself or herself from the delibers and approval. In determining whether
to approve, ratify or reject a related-party trantisen, the Audit Committee evaluates whether, ghtiof known circumstances, the transaction
is in, or is not inconsistent with, our best intgeand those of our stockholders.

Director Independence

Our common stock is listed on the NASDAQ Global Ky which requires that a majority of a listed gamy’s board of directors
qualify as “independent” under the applicable NASDMAsting standards. The board of directors mufatraftively make this determination.

Our Board of Directors consults with our General@gel to ensure that our Board’s independencerdetations, including with
respect to directors, director nominees and mendféts committees, comply with all applicable seties and other laws and regulations
regarding the definition of “independent,” includibut not limited to those set forth in pertindstihg standards of NASDAQ, as in effect
from time to time. Consistent with these considere, our Board of Directors has reviewed relevearisactions and relationships between
each non-employee director and Arena, other nonla@rap directors, our senior management and oupintdent auditors and has
affirmatively determined that all of our non-empdaydirectors are independent directors under thicaple NASDAQ listing standards.

Board Standing Committees

The standing committees of our Board of Directoesthe Audit Committee, the Compensation Commitiee the Corporate
Governance and Nominating Committee. All of thendtag committees of our Board of Directors are casgul entirely of independent
directors.

Item 14. Principal Accountant Fees and Services.
Independent Auditors’ Fees

The following presents aggregate fees billed téoushe fiscal years ended December 31, 2008 afd B9 Ernst & Young LLP, our
independent auditors and principal outside accousta

Audit Fees. Audit fees were $557,400 and $524,000 for the yeaded December 31, 2008 and 2007, respectively.

Audit-Related Fees. Audit-related fees were $77,388 and $25,758 foy#ers ended December 31, 2008 and 2007, respgciive
fees in 2008 were primarily related to consultadioegarding the accounting treatment and valudtioour Swiss subsidiary, Arena
Pharmaceuticals GmbH’s acquisition of certain drtmpuct facility assets, Statement of Financial &otting Standards No. 157
implementation, the warrant settlement with onewfwarrant holders, and the accounting treatmanddir Series B Convertible Preferred
Stock. The fees in 2007 were primarily relateddosultations regarding performanbased restricted stock unit awards, Financial Antiag
Standards Board Interpretation No. 48, or FIN 4] the sale and leaseback of certain of our reqdeoty.

Tax Fees. Tax fees were $25,000 and $58,727 for the yearsceBecember 31, 2008 and 2007, respectively. Témife2008 were
related to an Internal Revenue Code Section 388/sfithe fees in 2007 were related to consultatietating to Internal Revenue Code
Section 382, FIN 48 and international tax matterduding Arena Pharmaceuticals GmbH’s acquisitibeertain drug product facility assets.
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All Other Fees. There were no fees billed in either of the yeadednDecember 31, 2008 or 2007 for products or sesyprovided by
our independent auditors other than those disclabese in this section.

Pre-approval Policies and Procedures

The Audit Committee has adopted a policy and promsifor pre-approving all audit and non-audit m&wto be performed by our
independent auditors. The policy requires pre-aggdrof all services rendered by our independenttargleither as part of the Audit
Committee’s approval of the scope of the engagermwicthie independent auditors or on a case-by-casis.bThe Audit Committee has
authorized its Chair to pre-approve individual exglitures of audit and non-audit services. Any ppraval decision must be reported to the
Audit Committee at the next regularly scheduled iA@dmmittee meeting. The Audit Committee approa#chudit, auditrelated and tax fe
for 2008 and 2007.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.
(@ 1.FINANCIAL STATEMENTS.
Our financial statements are included in the O&gkiling.
2. FINANCIAL STATEMENT SCHEDULES.

The Financial Statement Schedules have been omgitigel because they are not required or becaeseftirmation has been
included in the financial statements or the ndteseto included in the Original Filing.

3.EXHIBITS
EXHIBIT
NO. DESCRIPTION
2.1* Agreement of Purchase and Sale, dated as of Mdrch®7, by and between Arena and BMR-6114-6154X&idge

Drive LLP (as assignee of BioMed Realty, L.P.) ¢rmmrated by reference to Exhibit 2.1 to Arenajsore on Form 8-K
filed with the Securities and Exchange CommissiotMay 8, 2007, Commission File No. (-31161)

3.1 Fifth Amended and Restated Certificate of Incorfioraof Arena (incorporated by reference to Exhibit to Arena’s
quarterly report on Form 10-Q for the quarter endiee 30, 2002, filed with the Securities and ErgeaCommission on
August 14, 2002, Commission File No. -31161)

3.2 Certificate of Amendment of the Fifth Amended aresRted Certificate of Incorporation of Arena (inmrated by
reference to Exhibit 4.2 to Arena’s registratioatsinent on Form S-8, filed with the Securities Brdhange Commission
on June 28, 2006, Commission File No. -135398)

3.3 Amended and Restated Bylaws of Arena (incorporbyeckference to Exhibit 3.1 to Arena’s report omR@-K filed with
the Securities and Exchange Commission on Octold#d@¥, Commission File No. 0-31161)
3.4 Certificate of Designations of Series A Junior Rgrating Preferred Stock of Arena, dated Novemhet002

(incorporated by reference to Exhibit 3.3 to Arenguarterly report on Form 10-Q for the quartereeh8eptember 30,
2002, filed with the Securities and Exchange Corsimison November 14, 2002, Commission File No.-31161)

3.5 Certificate of Designations of Series B-1 ConvéetiBreferred Stock and Series2Bzonvertible Preferred Stock of Arel
dated December 24, 2003 (incorporated by referemBahibit 3.1 to Arena’s report on Form 8-K filedth the Securities
and Exchange Commission on December 30, 2003, CssioniFile No. 00-31161)

4.1 Rights Agreement, dated October 30, 2002, betwaenaand Computershare Trust Company, Inc. (incatpd by
reference to Exhibit 4.1 to Arena’s report on F@&K filed with the Securities and Exchange Comnoissin
November 1, 2002, Commission File No. -31161)

4.2 Amendment No. 1, dated December 24, 2003, to Rijbgteement, dated October 30, 2002, between Areda a
Computershare Trust Company, Inc. (incorporatecebgrence to Exhibit 4.1 to Arena’s report on F@4K filed with the
Securities and Exchange Commission on Decembe&(IB, Commission File No. 0-31161)

4.3 Amendment No. 2, dated November 16, 2006, to Riggteement, dated October 30, 2002, between Areda a
Computershare Trust Company, Inc. (incorporatecelgrence to Exhibit 4.3 to Amendment No. 2 to Arsmregistration
statement on Form 8-A filed with the Securities &xd¢hange Commission on November 16, 2006, Comamdsie
No. 00(-31161)
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EXHIBIT
NO.

4.4

10.1**

10.2**

10.3**

10.4**

10.5+

10.6+

10.7

10.8

10.9

10.10

10.11

10.12

DESCRIPTION
Form of common stock certificates (incorporatedddgrence to Exhibit 4.2 to Arena’s registratioatsinent on Form &;
as amended, filed with the Securities and Exch&@wamission on July 19, 2000, Commission File N@&-3594)

1998 Equity Compensation Plan (incorporated byregfee to Exhibit 10.1 to Arena’s registration sta¢eit on Form S-1,
as amended, filed with the Securities and Exch&@wamission on June 22, 2000, Commission File N8-3594)

Amended and Restated 2000 Equity Compensation(Pleorporated by reference to Exhibit 10.2 to Aresnannual repa
on Form 10-K for the year ended December 31, 2fdledl, with the Securities and Exchange Commissioivarch 15,
2002, Commission File No. 0-31161)

2001 Arena Employee Stock Purchase Plan, as amémdedporated by reference to Exhibit 10.5 to AA'smuarterly
report on Form 1@ for the quarter ended June 30, 2006, filed withSecurities and Exchange Commission on Augt
2006, Commission File No. 0-31161)

2002 Equity Compensation Plan (incorporated byregfee to Exhibit A to Arena’s proxy statement refjag Arena’s
June 11, 2002, Annual Stockholders Meeting, filéith whe Securities and Exchange Commission on A&;l2002,
Commission File No. 0(-31161)

Research Collaboration and License Agreement, dffedtive as of October 21, 2002, by and betwesrma and
Merck & Co., Inc. (incorporated by reference to Bxh10.20 to Arena’s annual report on Form 10-K tlee year ended
December 31, 2002, filed with the Securities andiaxge Commission on March 28, 2003, Commissian¥d. 000-
31161)

First Amendment to Research Collaboration and lseel\greement, dated as of October 20, 2004, byoatwdeen Arena
and Merck (incorporated by reference to Exhibitl®o Arena’s annual report on Form 10-K for tharyended
December 31, 2004, filed with the Securities andHaxge Commission on March 2, 2005, CommissionNkile000-
31161)

Second Amendment to Research Collaboration anchk&égreement, dated as of February 20, 2007, éypatween
Arena and Merck (incorporated by reference to ExHi.7 to Arena’s annual report on Form 10-K foe tyear ended
December 31, 2007, filed with the Securities andHaxnge Commission on March 5, 2008, CommissionNrile000-
31161)

Registration Rights Agreement dated December 283 28mong Arena and the investor signatories th€hetorporated
by reference to Exhibit 10.2 to Arena’s report amrf 8-K filed with the Securities and Exchange Cdssion on
December 30, 2003, Commission File No.-31161)

Form of Warrant dated December 24, 2003 (incorpdraly reference to Exhibit 10.3 to Arena’s reporform 8-K filed
with the Securities and Exchange Securities andh&xge Commission on December 30, 2003, CommissieNB. 000-
31161)

Settlement Agreement and Release, dated as o306, between Arena and Smithfield FiduciaryCL{incorporate
by reference to Exhibit 10.1 to Arena’s report anrk 8-K filed with the Securities and Exchange Cassion on July 6,
2006, Commission File No. 0-31161)

Amendment to Registration Rights Agreement, datedfalune 30, 2006, between Arena and Smithfiedddiary LLC.
(incorporated by reference to Exhibit 10.2 to Aremaport on Form 8-K filed with the Securities daxichange
Commission on July 6, 2006, Commission File N0.-31161)

Amendment to Registration Rights Agreement, datedfaune 30, 2006, between Arena and Mainfieleéfnises, Inc.
(incorporated by reference to Exhibit 10.3 to Arerraport on Form 8-K filed with the Securities dBxichange
Commission on July 6, 2006, Commission File N0.-31161)
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EXHIBIT
NO.

10.13

10.14

10.15*

10.16+

10.17*

10.18**

10.19**

10.20*

10.21*

10.22*

10.23**

10.24

10.25*

DESCRIPTION
Purchase and Sale Agreement and Joint Escrow ttistng, dated December 22, 2003, between Arenad\&&+—Nancy
Ridge No. 3, LLC (incorporated by reference to Bxhl0.1 to Arena’s report on Form 8-K filed withet Securities and
Exchange Securities and Exchange Commission oradafu2004, Commission File No. (-31161)

Lease Agreement, dated December 30, 2003, betwesraand ARE-Nancy Ridge No. 3, LLC (incorporated by refere
to Exhibit 10.2 to Arena’s report on Form 8-K filedth the Securities and Exchange Commission onakgng, 2004,
Commission File No. 0(-31161)

Arena’s Deferred Compensation Plan, effective Naveinri1, 2003, between Arena and participating ekexofficers
(incorporated by reference to Exhibit 10.29 to AAsrannual report on Form 10-K for the year endeddbnber 31, 2003,
filed with the Securities and Exchange CommissioiMarch 1, 2004, Commission File No. (-31161)

Collaboration and License Agreement, dated as akEBber 20, 2004, by and between Arena and Orthoéilcldnssen
Pharmaceuticals, Inc. (incorporated by referendextubit 10.20 to Arena’s annual report on FormKL&r the year ended
December 31, 2004, filed with the Securities andiaxge Commission on March 2, 2005, CommissionNrile000-
31161)

Form of stock option grant for non-employee direstander Arena’s 2002 Equity Incentive Plan (incogted by reference
to Exhibit 10.1 to Arena’s report on Form 8-K filedth the Securities and Exchange Commission onagn21, 2005,
Commission File No. 0(-31161)

2006 Long-Term Incentive Plan, as amended (incatedrby reference to Exhibit 10.1 to Arena’s reporf-orm 8-K filed
with the Securities and Exchange Commission onlAi 2007, Commission File No. C-31161)

Form of Stock Option Grant Agreement under the Ar2806 Long-Term Incentive Plan, as amended (irsatpd by
reference to Exhibit 10.1 to Arena’s report on F@&4 filed with the Securities and Exchange Comimis®n August 1,
2006, Commission File No. 0-31161)

Form of Stock Option Grant Agreement—Director unither Arena 2006 Long-Term Incentive Plan, as aménde
(incorporated by reference to Exhibit 10.2 to Aremmaport on Form 8-K filed with the Securities daxichange
Commission on August 1, 2006, Commission File Naf-31161)

Form of Incentive Stock Option Grant Agreement urtle Arena 2006 Long-Term Incentive Plan, as areénd
(incorporated by reference to Exhibit 10.3 to Arermreport on Form 8-K filed with the Securities dixichange
Commission on August 1, 2006, Commission File Nif-31161)

Form of Restricted Stock Grant Agreement undeitemna 2006 Long-Term Incentive Plan, as amendeamb(porated by
reference to Exhibit 10.4 to Arena’s report on F@& filed with the Securities and Exchange Comimis®n August 1,
2006, Commission File No. 0-31161)

Form of Restricted Stock Unit Grant Agreement urtterArena 2006 Long-Term Incentive Plan, as ame(iseorporated
by reference to Exhibit 10.5 to Arena’s report @ 8K filed with the Securities and Exchange CommissiarAugust 1
2006, Commission File No. 0-31161)

Form of Performance-Based Restricted Stock Graneémgent for non-executive employees under the A?€0& Long-
Term Incentive Plan, as amended (incorporated fayerce to Exhibit 10.1 to Arena’s report on ForsK 8led with the
Securities and Exchange Commission on March 1, 200mmission File No. 0(-31161)

Form of Performance-Based Restricted Stock Graneément for executive officers under the Arena 2006g-Term
Incentive Plan, as amended (incorporated by referém Exhibit 10.2 to Arena’s report on Form 8-kedi with the
Securities and Exchange Commission on March 1, 200mmission File No. 0(-31161)
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EXHIBIT
NO.

10.26**

10.27*

10.28*

10.29

10.30

10.31

10.32

10.33*
10.34*

10.35*

10.36

10.37

10.38*

DESCRIPTION
Form of Indemnification Agreement between Arena imdirectors (incorporated by reference to Exhifii.1 to Arena’s
report on Form 8-K filed with the Securities andccBange Commission on June 18, 2007, CommissiorNailé)00-
31161)

Form of Indemnification Agreement between Arena améxecutive officers (incorporated by referet@w&xhibit 10.2 to
Arena’s report on Form 8-K filed with the Securstiand Exchange Commission on June 18, 2007, ConomiS#e
No. 00(-31161)

Form of Indemnification Agreement between Arena lividuals serving as its directors and executiffecers
(incorporated by reference to Exhibit 10.3 to Aremmaport on Form 8-K filed with the Securities daxichange
Commission on June 18, 2007, Commission File N6-31161)

Lease agreement between BMR-6114-6154 Nancy Ridige DLC and Arena for 6114 Nancy Ridge Drive, $2irgo,
California (incorporated by reference to Exhibit3.€ Arena’s quarterly report on Form 10-Q for thearter ended
June 30, 2007, filed with the Securities and Exglea@iommission on August 9, 2007, Commission File 00§-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6118 Nancy Ridge Drive, S2ingo,
California (incorporated by reference to Exhibit@.@ Arena’s quarterly report on Form 10-Q for therter ended
June 30, 2007, filed with the Securities and Exgleaiommission on August 9, 2007, Commission File 00§-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6122, 6124 and 6126 Nanaygei
Drive, San Diego, California (incorporated by refece to Exhibit 10.7 to Arena’s quarterly reportFamrm 10-Q for the
guarter ended June 30, 2007, filed with the Saesrand Exchange Commission on August 9, 2007, Gesion File
No. 00(-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6154 Nancy Ridge Drive, S2ingo,
California (incorporated by reference to Exhibit&@ Arena’s quarterly report on Form 10-Q for therter ended
June 30, 2007, filed with the Securities and Exgleaiommission on August 9, 2007, Commission File 00§-31161)

Summary of compensation for r-employee directors (previously filed with the Onigi Filing)

Asset Purchase Agreement, dated as of Decemb@0Q8, by and between Arena Pharmaceuticals GmbH and
Siegfried Ltd (incorporated by reference to Exhilit38 to Arena’s annual report on Form 10-K fa yiear ended
December 31, 2007, filed with the Securities andHaxge Commission on March 5, 2008, CommissionNrile000-
31161)

Toll Manufacturing Agreement, dated as of Janua30D8, by and between Arena Pharmaceuticals GmioH a
Siegfried Ltd (incorporated by reference to Exhilfit39 to Arena’s annual report on Form 10-K fa ylear ended
December 31, 2007, filed with the Securities andraxge Commission on March 5, 2008, CommissionNrile000-
31161)

Amendment No. 1 to Toll Manufacturing AgreementiedaDecember 18, 2008, by and between Arena
Pharmaceuticals GmbH and Siegfried Ltd (previotitdg with the Original Filing)

Exchange Agreement, dated as of August 14, 20@8clem Arena and Mainfield Enterprises, Inc. (incogted by
reference to Exhibit 10.1 to Arena’s report on F@&ik filed with the Securities and Exchange Comibis®n August 15,
2008, Commission File No. 0-31161)

Amended and Restated Severance Benefit Plan, imguietnefits for specified Arena executive officetated effective
December 30, 2008 (incorporated by reference tokiixt0.1 to Arena’s Form 8-K filed with the Sedigs and Exchange
Commission on December 31, 2008, Commission File9¢-31161)
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EXHIBIT
NO.

10.39**

10.40**

21.1
23.1
31.1

31.2
31.3

31.4

DESCRIPTION

Form of Amended and Restated Termination Protedigmreement, dated December 30, 2008, by and amoagafand
the employees listed on Schedule 1 thereto (incatpd by reference to Exhibit 10.2 to Arena’s F@&i filed with the
Securities and Exchange Commission on Decembet@®B, Commission File No. 0-31161)

2009 Annual Incentive Plan for Arena’s executiviicefrs (incorporated by reference to Exhibit 1@Atena’s report on
Form &K filed with the Securities and Exchange CommissianJanuary 29, 2009, Commission File No.-31161)

Subsidiaries of the registrant (previously filedtwtihe Original Filing
Consent of Independent Registered Public Accouriiing (previously filed with the Original Filing

Certification of Chief Executive Officer pursuantRule 13a-14(A) promulgated under the SecuritieshBnge Act of
1934 (previously filed with the Original Filing

Certification of Chief Financial Officer pursuantRule 13a-14(A) promulgated under the SecuritiashBnge Act of
1934 (previously filed with the Original Filing

Certification of Chief Executive Officer pursuantRule 13a-14(A) promulgated under the SecuritieshBnge Act of
1934

Certification of Chief Financial Officer pursuantRule 13a-14(A) promulgated under the SecuritiashBnge Act of
1934

+  Confidential treatment has been granted for postifrthis documen

* Exhibits and schedules to this agreement have beagtted pursuant to the rules of the Securities Bxchange Commission. We will
submit copies of such exhibits and schedules t&Hwmirities and Exchange Commission upon req

**  Management contract or compensatory plan or arraage

(b) EXHIBITS

See Item 15(a)(3) above.
() FINANCIAL STATEMENT SCHEDULES
See Item 15(a)(2) above.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

Arena Pharmaceuticals, In
a Delaware corporatic

Date: April 28, 2009 By: s/ JAack L IEF
Jack Lief
President and Chief Executive Officer
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EXHIBIT
NO.

2.1*

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

10.1**

10.2**

10.3**

EXHIBIT INDEX

DESCRIPTION

Agreement of Purchase and Sale, dated as of Mdrch®7, by and between Arena and BMR-6114-6154X&idge
Drive LLP (as assignee of BioMed Realty, L.P.) émmorated by reference to Exhibit 2.1 to Arenajsomt on Form 8-K
filed with the Securities and Exchange CommissioiMay 8, 2007, Commission File No. (-31161)

Fifth Amended and Restated Certificate of Incorfioreof Arena (incorporated by reference to Exhbit to Arena’s
quarterly report on Form 10-Q for the quarter endiene 30, 2002, filed with the Securities and ErgeaCommission
on August 14, 2002, Commission File No. -31161)

Certificate of Amendment of the Fifth Amended aresRted Certificate of Incorporation of Arena (irparated by
reference to Exhibit 4.2 to Arena’s registratioateent on Form S-8, filed with the Securities Brdhange
Commission on June 28, 2006, Commission File N8-135398)

Amended and Restated Bylaws of Arena (incorporbyedeference to Exhibit 3.1 to Arena’s report omg@-K filed
with the Securities and Exchange Commission on lagetd, 2007, Commission File No. (-31161)

Certificate of Designations of Series A Junior Rgrating Preferred Stock of Arena, dated Novemhe&t002
(incorporated by reference to Exhibit 3.3 to Arenguarterly report on Form 10-Q for the quartereeh8eptember 30,
2002, filed with the Securities and Exchange Corsimison November 14, 2002, Commission File No.-31161)

Certificate of Designations of Series B-1 ConvéetiBreferred Stock and Series B-2 Convertible PrefeStock of
Arena, dated December 24, 2003 (incorporated lereate to Exhibit 3.1 to Arena’s report on Form &i&d with the
Securities and Exchange Commission on Decembet(®B, Commission File No. 0-31161)

Rights Agreement, dated October 30, 2002, betweenaand Computershare Trust Company, Inc. (incated by
reference to Exhibit 4.1 to Arena’s report on F&+K filed with the Securities and Exchange Comnoissin
November 1, 2002, Commission File No. -31161)

Amendment No. 1, dated December 24, 2003, to Riggteement, dated October 30, 2002, between Areda a
Computershare Trust Company, Inc. (incorporatecebgrence to Exhibit 4.1 to Arena’s report on F@&4K filed with
the Securities and Exchange Commission on DeceB8the2003, Commission File No. (-31161)

Amendment No. 2, dated November 16, 2006, to Riggteement, dated October 30, 2002, between Areda a
Computershare Trust Company, Inc. (incorporateceBsrence to Exhibit 4.3 to Amendment No. 2 to Ax'sn
registration statement on Form 8-A filed with thec@rities and Exchange Commission on November Q®65,2
Commission File No. 0(-31161)

Form of common stock certificates (incorporatedddgrence to Exhibit 4.2 to Arena’s registratioatsinent on Form S-
1, as amended, filed with the Securities and Exga@ommission on July 19, 2000, Commission File 383-3594)

1998 Equity Compensation Plan (incorporated byregfee to Exhibit 10.1 to Arena’s registration sta¢@t on Form g,
as amended, filed with the Securities and Exch&@wamission on June 22, 2000, Commission File N8-3594)

Amended and Restated 2000 Equity Compensation(Pleorporated by reference to Exhibit 10.2 to Arsrannual
report on Form 10-K for the year ended DecembefB@1, filed with the Securities and Exchange Cossinn on
March 15, 2002, Commission File No. (-31161)

2001 Arena Employee Stock Purchase Plan, as amémdedporated by reference to Exhibit 10.5 to AA'smuarterly
report on Form 10-Q for the quarter ended JunB06, filed with the Securities and Exchange Corsinison
August 4, 2006, Commission File No. (-31161)
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EXHIBIT
NO.

10.4**

10.5+

10.6+

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15*

10.16+

DESCRIPTION

2002 Equity Compensation Plan (incorporated byregfee to Exhibit A to Arena’s proxy statement reljjag Arena’s
June 11, 2002, Annual Stockholders Meeting, filéith whe Securities and Exchange Commission on A&;l2002,
Commission File No. 0(-31161)

Research Collaboration and License Agreement, ddfedtive as of October 21, 2002, by and betwemma and
Merck & Co., Inc. (incorporated by reference to Bxh10.20 to Arena’s annual report on Form 10-Kthee year ended
December 31, 2002, filed with the Securities andraxge Commission on March 28, 2003, Commissian¥d. 000-
31161)

First Amendment to Research Collaboration and Ll9eelgreement, dated as of October 20, 2004, byatwieen Arena
and Merck (incorporated by reference to Exhibitl®o Arena’s annual report on Form 10-K for tharyended
December 31, 2004, filed with the Securities andHaxnge Commission on March 2, 2005, CommissionNrile000-
31161)

Second Amendment to Research Collaboration anchs&égreement, dated as of February 20, 2007, thpatween
Arena and Merck (incorporated by reference to ExHi.7 to Arena’s annual report on Form 10-K foe tyear ended
December 31, 2007, filed with the Securities andHaxge Commission on March 5, 2008, CommissionNkile000-
31161)

Registration Rights Agreement dated December 283 28mong Arena and the investor signatories tbgnetorporated
by reference to Exhibit 10.2 to Arena’s report anrf 8-K filed with the Securities and Exchange Cassion on
December 30, 2003, Commission File No.-31161)

Form of Warrant dated December 24, 2003 (incorpdral reference to Exhibit 10.3 to Arena’s reparform 8-K filed
with the Securities and Exchange Securities andh&xge Commission on December 30, 2003, CommissieNB. 000-
31161)

Settlement Agreement and Release, dated as of3alyr2906, between Arena and Smithfield FiduciarCLincorporated
by reference to Exhibit 10.1 to Arena’s report anmrf 8-K filed with the Securities and Exchange Cdssion on July 6,
2006, Commission File No. 0-31161)

Amendment to Registration Rights Agreement, datedfadune 30, 2006, between Arena and Smithfiedddtary LLC.
(incorporated by reference to Exhibit 10.2 to Arerreport on Form 8-K filed with the Securities afxichange
Commission on July 6, 2006, Commission File N0.-31161)

Amendment to Registration Rights Agreement, datedfalune 30, 2006, between Arena and MainfieleEpnises, Inc.
(incorporated by reference to Exhibit 10.3 to Arerraport on Form 8-K filed with the Securities dixichange
Commission on July 6, 2006, Commission File N0.-31161)

Purchase and Sale Agreement and Joint Escrow ttistng, dated December 22, 2003, between Arenad&tt—Nancy
Ridge No. 3, LLC (incorporated by reference to Bxhl0.1 to Arena’s report on Form 8-K filed witthet Securities and
Exchange Securities and Exchange Commission oradabu2004, Commission File No. (-31161)

Lease Agreement, dated December 30, 2003, betwesra/and ARE—Nancy Ridge No. 3, LLC (incorporatgd b
reference to Exhibit 10.2 to Arena’s report on F&iK filed with the Securities and Exchange Comimis®n January 6,
2004, Commission File No. 0-31161)

Arena’s Deferred Compensation Plan, effective Ndvenil, 2003, between Arena and participating ekexofficers
(incorporated by reference to Exhibit 10.29 to Axsrannual report on Form 10-K for the year endedeinber 31, 2003,
filed with the Securities and Exchange Commissioarch 1, 2004, Commission File No. (-31161)

Collaboration and License Agreement, dated as cEBer 20, 2004, by and between Arena and Orthoeleldnssen
Pharmaceuticals, Inc. (incorporated by referendextubit 10.20 to Arena’s annual report on FormKL@r the year ended
December 31, 2004, filed with the Securities andHaxge Commission on March 2, 2005, CommissionNkile000-
31161)
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EXHIBIT
NO.

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

10.24

10.25*

10.26**

10.27*

10.28*

10.29

10.30

DESCRIPTION

Form of stock option grant for non-employee direstonder Arena 2002 Equity Incentive Plan (incorporated by refiee
to Exhibit 10.1 to Arena’s report on Form 8-K filedth the Securities and Exchange Commission onakgr21, 2005,
Commission File No. 0(-31161)

2006 Long-Term Incentive Plan, as amended (incatedrby reference to Exhibit 10.1 to Arena’s reporform 8K filed
with the Securities and Exchange Commission onlAg;i 2007, Commission File No. C-31161)

Form of Stock Option Grant Agreement under the Ar2806 Long-Term Incentive Plan, as amended (ircatpd by
reference to Exhibit 10.1 to Arena’s report on F&4K filed with the Securities and Exchange Comimis®n August 1,
2006, Commission File No. 0-31161)

Form of Stock Option Grant Agreement—Director unifher Arena 2006 Long-Term Incentive Plan, as amgnde
(incorporated by reference to Exhibit 10.2 to Arerreport on Form 8-K filed with the Securities afxichange
Commission on August 1, 2006, Commission File Nif-31161)

Form of Incentive Stock Option Grant Agreement urttle Arena 2006 Long-Term Incentive Plan, as arednd
(incorporated by reference to Exhibit 10.3 to Arerraport on Form 8-K filed with the Securities dfxichange
Commission on August 1, 2006, Commission File Nif-31161)

Form of Restricted Stock Grant Agreement undetena 2006 Long-Term Incentive Plan, as amendeamb(porated by
reference to Exhibit 10.4 to Arena’s report on F&4K filed with the Securities and Exchange Comiis®n August 1,
2006, Commission File No. 0-31161)

Form of Restricted Stock Unit Grant Agreement urtderArena 2006 Longerm Incentive Plan, as amended (incorpot
by reference to Exhibit 10.5 to Arena’s report anrf 8-K filed with the Securities and Exchange Cassion on
August 1, 2006, Commission File No. (-31161)

Form of Performance-Based Restricted Stock Gramé&ment for non-executive employees under the A2808& Long-
Term Incentive Plan, as amended (incorporated feyarce to Exhibit 10.1 to Arena’s report on Fori 8led with the
Securities and Exchange Commission on March 1, ,200mmission File No. 0(-31161)

Form of Performance-Based Restricted Stock Gram¢éémgent for executive officers under the Arena 2086g-Term
Incentive Plan, as amended (incorporated by referém Exhibit 10.2 to Arena’s report on Form 8-kedi with the
Securities and Exchange Commission on March 1, ,200/mmission File No. 0(-31161)

Form of Indemnification Agreement between Arena gmdirectors (incorporated by reference to Extlifi.1 to Arena’s
report on Form -K filed with the Securities and Exchange CommissiarJune 18, 2007, Commission File No.-31161

Form of Indemnification Agreement between Arena iméxecutive officers (incorporated by referetw&xhibit 10.2 to
Arena’s report on Form 8-K filed with the Secutisnd Exchange Commission on June 18, 2007, ComomiS#e
No. 00(-31161)

Form of Indemnification Agreement between Arena gutlividuals serving as its directors and executiffecers
(incorporated by reference to Exhibit 10.3 to Arerraport on Form 8-K filed with the Securities afxichange
Commission on June 18, 2007, Commission File N6-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6114 Nancy Ridge Drive, Szrgo,
California (incorporated by reference to Exhibit3.@ Arena’s quarterly report on Form 10-Q for therter ended
June 30, 2007, filed with the Securities and ExgleaBiommission on August 9, 2007, Commission File00§-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6118 Nancy Ridge Drive, Szrgo,
California (incorporated by reference to Exhibit@€ Arena’s quarterly report on Form 10-Q for therter ended
June 30, 2007, filed with the Securities and Exglea@ommission on August 9, 2007, Commission File(06-31161)
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EXHIBIT
NO.

+

10.31

10.32

10.33*
10.34*

10.35*

10.36

10.37

10.38*

10.39*

10.40*

21.1
23.1
311

31.2

31.3
31.4

DESCRIPTION
Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6122, 6124 and 6126 Nanaygei
Drive, San Diego, California (incorporated by refece to Exhibit 10.7 to Arena’s quarterly reportFamrm 10-Q for the
quarter ended June 30, 2007, filed with the Saesrand Exchange Commission on August 9, 2007, Uesion File
No. 00(-31161)

Lease agreement between BMR-6114-6154 Nancy Ridiye DLC and Arena for 6154 Nancy Ridge Drive, $2rgo,
California (incorporated by reference to Exhibit&@ Arena’s quarterly report on Form 10-Q for therter ended
June 30, 2007, filed with the Securities and Exgleaiommission on August 9, 2007, Commission File00§-31161)

Summary of compensation for r-employee directors (previously filed with the Ongi Filing)

Asset Purchase Agreement, dated as of Decemb&0@8, by and between Arena Pharmaceuticals GmbH and
Siegfried Ltd (incorporated by reference to Exhilit38 to Arena’s annual report on Form 10-K fa ylear ended
December 31, 2007, filed with the Securities andHaxnge Commission on March 5, 2008, CommissionNrile000-
31161)

Toll Manufacturing Agreement, dated as of Januai30D8, by and between Arena Pharmaceuticals GrmoH a
Siegfried Ltd (incorporated by reference to Exhilfit39 to Arena’s annual report on Form 10-K fa ylear ended
December 31, 2007, filed with the Securities andHaxge Commission on March 5, 2008, CommissionNkile000-
31161)

Amendment No. 1 to Toll Manufacturing AgreementiedeDecember 18, 2008, by and between Arena
Pharmaceuticals GmbH and Siegfried Ltd (previotitdygl with the Original Filing)

Exchange Agreement, dated as of August 14, 20@&cem Arena and Mainfield Enterprises, Inc. (incogted by
reference to Exhibit 10.1 to Arena’s report on F&iK filed with the Securities and Exchange Comimis®n August 15,
2008, Commission File No. 0-31161)

Amended and Restated Severance Benefit Plan, pngviginefits for specified Arena executive officatated effective
December 30, 2008 (incorporated by reference talixd0.1 to Arena’s Form 8-K filed with the Sedigs and Exchange
Commission on December 31, 2008, Commission FileQ9¢-31161)

Form of Amended and Restated Termination Proted&gmeement, dated December 30, 2008, by and amoagafand th
employees listed on Schedule 1 thereto (incorpdrayereference to Exhibit 10.2 to Arena’s Form &Hid with the
Securities and Exchange Commission on Decemb&(®B, Commission File No. 0-31161)

2009 Annual Incentive Plan for Arena’s executivBoafs (incorporated by reference to Exhibit 1@JAtena’s report on
Form &K filed with the Securities and Exchange CommisgianJanuary 29, 2009, Commission File No.-31161)

Subsidiaries of the registrant (previously filedwtihe Original Filing
Consent of Independent Registered Public Accouriing (previously filed with the Original Filing

Certification of Chief Executive Officer pursuantRule 13at4(A) promulgated under the Securities Exchangeofd93¢
(previously filed with the Original Filing

Certification of Chief Financial Officer pursuant Rule 13a-14(A) promulgated under the SecuritiashBnge Act of 1934
(previously filed with the Original Filing

Certification of Chief Executive Officer pursuantRule 13-14(A) promulgated under the Securities Exchangeofd93¢
Certification of Chief Financial Officer pursuant Rule 13-14(A) promulgated under the Securities ExchangeofAd934

Confidential treatment has been granted for postmithis documen
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Exhibits and schedules to this agreement have begtted pursuant to the rules of the Securities Bxchange Commission. We will
submit copies of such exhibits and schedules t&Hwmirities and Exchange Commission upon req

**  Management contract or compensatory plan or arraage
(b) EXHIBITS

See Item 15(a)(3) above.
() FINANCIAL STATEMENT SCHEDULES

See Item 15(a)(2) above.



Exhibit 31.3
CERTIFICATION

I, Jack Lief, certify that:
1. I have reviewed this Amendment No. 1 on Forr-K/A of Arena Pharmaceuticals, Inc., or Amendmeng

2. Based on my knowledge, this Amendment doesamtam any untrue statement of a material factnoit ¢o state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this Amendnr

Date: April 28, 200¢
/sl Jack L IEF

Jack Lief,
President and Chief Executive Officer




Exhibit 31.4
CERTIFICATION

I, Robert E. Hoffman, certify that:
1. I have reviewed this Amendment No. 1 on Forr-K/A of Arena Pharmaceuticals, Inc., or Amendmeng

2. Based on my knowledge, this Amendment doesamtam any untrue statement of a material factnoit ¢o state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this Amendnr

Date: April 28, 200¢
/s| ROBERTE. HOFFMAN

Robert E. Hoffman,
VP, Finance and Chief Financial Officer




