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EMISPHERE TECHNOLOGIES, INC.

765 OLD SAW MILL RIVER ROAD
TARRYTOWN, NEW YORK 10591

November 9, 2000
Dear Stockholder:

You are cordially invited to attend our Annual Meagtof Stockholders to be held on December 19, 200M:00 a.m. at the Westchester
Marriott Hotel, 670 White Plains Road, Tarrytowrgw York.

At this meeting, you will be asked to consider antk upon the election of three directors, to apprand adopt the Emisphere Technologies,
Inc. 2000 Stock Option Plan, to approve and ado@radments to our 1997 Stock Option Plan for OutBidlectors and Qualified Employee
Stock Purchase Plan and to ratify our Board of @es' selection of PricewaterhouseCoopers LLRteesas our independent accountant:
the fiscal year ending July 31, 2001.

The Board of Directors appreciates and encouragektwlder participation in our affairs and corliahvites you to attend the meeting in
person. In any event, it is important that yourrebde represented and we ask that you sign, ddtmail the enclosed proxy in the envelope
provided at your earliest convenience.

Thank you for your cooperation.
Very truly yours,

MICHAEL M. GOLDBERG, M.D.
CHAIRMAN OF THE BOARD OF DIRECTORS



EMISPHERE TECHNOLOGIES, INC.

765 OLD SAW MILL RIVER ROAD
TARRYTOWN, NEW YORK 10591

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Tarrytown, New York
November 9, 200

NOTICE IS HEREBY GIVEN that the Annual Meeting ofoSkholders of EMISPHERE TECHNOLOGIES, INC., a Dredme corporation
will be held at the Westchester Marriott Hotel, 6¥@ite Plains Road, Tarrytown, New York on Decemb&r2000 at 10:00 a.m. for the
purposes of considering and voting upon the follmuinatters, as more fully described in the atta¢trecty Statement:

1. To elect three directors;

2. To approve and adopt the Emisphere Technololies2000 Stock Option Plan which provides for aamum of 689,500 shares of our
Common Stock to be available for issuance thereunde

3. To approve and adopt an amendment to our QelEmployee Stock Purchase Plan providing for arease in the maximum number of
shares of our Common Stock available for issuahnesetinder by 100,000 shares;

4. To approve and adopt an amendment to our 1382k Iption Plan for Outside Directors providing & increase in the maximum num
of shares of our Common Stock available for issaahereunder by 75,000 shares;

5. To ratify the Board of Directors' selection afd@waterhouseCoopers LLP to serve as the Compamgpendent accountants for the fiscal
year ending July 31, 2001; a

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

The total shares of common stock issuable if prajsas, 11l and 1V are approved is 864,500, whigpresents less than 5% of our outstanding
common stock as of today's date.

Only those stockholders of record at the closeusiress on October 31, 2000 will be entitled t@nez notice of, and vote at, this meeting. A
list of stockholders entitled to vote at the megtivill be open to examination by any stockholdermyithe ten days prior to the meeting at
our principal offices located at 765 Old Saw MilvBr Road, Tarrytown, New York 10591.

All stockholders are cordially invited to attencktimeeting in person. In any event, please mark yotas, then date, sign and return the
accompanying form of proxy in the envelope encldsedhat purpose (to which no postage need bgeaffif mailed in the United States)
whether or not you expect to attend the meetimgeison. PLEASE NOTE THAT THE ACCOMPANYING FORM ORBPXY MUST BE
RETURNED TO RECORD YOUR VOTE. The proxy is revoabl you at any time prior to its exercise. Thengporeturn of the proxy will
be of assistance in preparing for the meeting and gooperation in this respect will be appreciated

By order of the Board of Directors

CHARLES H. ABDALIAN, JR.
VICE PRESIDENT, CHIEF FINANCIAL OFFICER AND SECRETA RY



EMISPHERE TECHNOLOGIES, INC.

765 OLD SAW MILL RIVER ROAD
TARRYTOWN, NEW YORK 10591

PROXY STATEMENT

WHAT IS THE PURPOSE OF THIS PROXY STATEMENT?

This Proxy Statement and the enclosed proxy carduanished to holders of Emisphere Technologies, Common Stock, $.01 par value per
share (the "Common Stock"), in connection withgbécitation of proxies, in the accompanying fotmy, Emisphere's Board of Directors, for
use at the Annual Meeting of Stockholders to b hatthe Westchester Marriott Hotel, 670 White iddRoad, Tarrytown, New York on
December 19, 2000, at 10:00 a.m., and at any drdjaurnments of such Annual Meeting. However, gounot need to attend the Annual
Meeting to vote your shares.

Solicitation of Proxies will be made chiefly thrduthe mails, but additional solicitation may be @&y telephone by our officers or regular
employees. We may also enlist the aid of brokeragses, or our transfer agent, ChaseMellon Shateh8lervices, LLC, in soliciting the
proxies. This proxy statement and accompanying fofproxy are being mailed to stockholders on andtNovember 9, 2000

WHAT PROPOSALS WILL BE ADDRESSED AT THE ANNUAL MEET ING?
The Annual Meeting has been called to considertakel action on the following proposals:
1. To elect Mark I. Greene, Peter Barton Hutt amaveird M. Pack (the "Director Nominees") as direstor

2. To approve and adopt the Emisphere Technololies2000 Stock Option Plan (the "2000 Stock Qpftdan') which provides for a
maximum of 689,500 shares of our Common Stock tavadlable for issuance thereunder;

3. To approve and adopt an amendment to our QeglEmployee Stock Purchase Plan (the "Employeé&k$tochase Plan™) providing for
an increase in the maximum number of shares o€Counmon Stock available for issuance thereunderO8yQDO shares;

4. To approve and adopt an amendment to our 1382k 8ption Plan for Outside Directors (the "Outsidleectors Plan™) providing for an
increase in the maximum number of shares of ourf@omStock available for issuance thereunder byOtbshares;

5. To ratify the Board of Directors' selection afd@waterhouseCoopers LLP to serve as the Compamgpendent accountants for the fiscal
year ending July 31, 2001; a

6. To transact such other business as may propentg before the meeting or any adjournment thereof.
HOW DO | VOTE IN PERSON?

If you plan to attend the Annual Meeting on Decenili® 2000, we will give you a ballot when you aeri However, if your shares are helt
the name of your broker, bank or other nominee,poast bring a power of attorney executed by thédardbank or other nominee that owns
the shares of record for your benefit and authiogiziou to vote the share



HOW DO | VOTE BY PROXY?

Whether you plan to attend the Annual Meeting df we urge you to complete, sign and date the sedi@roxy card and return it promptly
in the envelope provided. Returning the proxy eailtinot affect your right to attend the Annual Miegy and vote in person.

If you properly fill in your proxy card and senddt us in time to vote, your "proxy" (one of thelividuals named on your proxy card) will
vote your shares as you have directed. If you gigmroxy card but do not make specific choices ywaxy will vote your shares as
recommended by the Board of Directors as follows:

0 "FOR" the election of the Director Nominees.

0 "FOR" the approval and adoption of the 2000 Stopkion Plan.

o "FOR" the approval of the amendments to the EggadStock Purchase Plan.
0 "FOR" the approval of the amendments to the @atBiirectors Plan.

o "FOR" the ratification of the selection of indepent accountants.

If any other matter is presented, your proxy wilterin accordance with his discretion. At the tittmis Proxy Statement went to press, we
knew of no matters that needed to be acted oreahtimual Meeting other than those discussed inRtogy Statement.

MAY | REVOKE MY PROXY?
If you give a proxy, you may revoke it at any tilmefore it is exercised. You may revoke your praxyamny one of three ways:
0 You may send in another proxy with a later date.

0 You may notify us in writing (by you or your att@y authorized in writing, or if the stockholdsra corporation, under its corporate sea
an officer or attorney of the corporation) at otinpipal executive offices before the Annual Megtithat you are revoking your proxy. Any
notice for this purpose should be addressed tattkeation of our Secretary.

0 You may vote in person at the Annual Meeting.
WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL?
PROPOSAL I: ELECTION OF THE DIRECTOR NOMINEES.

The Director Nominees to be elected as directonseabin Proposal | must receive a plurality of thigilele votes cast at the Annual Meeting.
A nominee who receives a "plurality"” means he leagived more votes than any other nominee hatiéosame director's seat.

PROPOSAL II: ADOPTION OF THE EMISPHERE TECHNOLOGIES , INC. 2000 STOCK
OPTION PLAN

The approval of Proposal Il requires the affirmatiote of at least a majority of the shares of Cami@tock entitled to vote thereon, present
in person or by proxy.



PROPOSALS Il AND IV: APPROVAL OF THE AMENDMENTS TO THE OUTSIDE
DIRECTORS PLAN AND THE EMPLOYEE STOCK PURCHASE PLAN .

The approval of Proposals IlIl and IV requires tffgraative vote of at least a majority of the staod Common Stock entitled to vote there
present in person or by proxy.

PROPOSAL V: RATIFICATION OF THE INDEPENDENT ACCOUNT ANTS.

The approval of Proposal V requires the affirmatiege of at least a majority of the shares of Comi8tock entitled to vote thereon, present
in person or by proxy.

WHO BEARS THE COST OF SOLICITING THE PROXIES?

We will bear the cost of soliciting proxies inclutieith this Proxy Statement. We may reimburse brage firms and others for their exper
in forwarding proxy materials to the beneficial ews of our common stock and soliciting them to exethe proxies.

WHERE ARE EMISPHERE'S EXECUTIVE OFFICES?

Our principal executive offices are located at ¥88 Saw Mill River Road, Tarrytown, New York 1058mhd our telephone number is (914)
347-2220.

HOW CAN | GET ADDITIONAL INFORMATION ABOUT EMISPHER  E?

We will, upon written request of any stockholdemniish without charge a copy of our Annual Reporform 10-K for the fiscal year ended
July 31, 2000, as filed with the SEC, without extsibPlease address your requests to Emispherendleclies, Inc., 765 Old Saw Mill River
Road, Tarrytown, New York 10591 Attention: Secret&ixhibits to the Form 10-K will be provided upamitten request and payment of an
appropriate processing fee. Copies of the AnnupbRen Form 10-K and the exhibits to it are algailable from the SEC in person and on
the worldwide web as described below.

We are subject to the informational requirementthefSecurities Exchange Act, which requires thafile reports, proxy statements and
other information with the SEC. These filings mayibspected and copied at the public referencétfasiof the SEC located at Room 1024,
Judiciary Plaza, 450 Fifth Street, N.W., Washingld@ 20549; and at the SEC's regional offices tit@p Center, 500 West Madison Stre
Room 1400, Chicago, IL 60661, and at 7 World Tr&@eater, 13th Floor, New York, NY 10048. Copiestaf material may also be obtained
upon request and payment of the appropriate fee fh@ Public Reference Section of the SEC, Roord 1D&diciary Plaza, 450 Fifth Street,
N.W., Washington, DC 20549. In addition, the SEGntzdns a worldwide web site on the Internet thaittains reports, proxy ar

information statements as well as other informategarding registrants that file electronicallyiwihe SEC, including us. The SEC's
worldwide web site address is "www.sec.gov."



VOTING SECURITIES

As of October 31, 2000 (the "Record Date"), theezenapproximately 17,648,406 shares of our Comntock®utstanding. The presence,
either in person or by proxy, of persons entitieadte a majority of our outstanding Common Stackécessary to constitute a quorum for
the transaction of business at the Annual Meetingtentions and broker norotes are counted for purposes of determining awjupbut are
not considered as having voted for the purposeletrmining the outcome of a vote. Holders of Comr8tock have one vote for each share
on any matter that may be presented for consideratid action by the stockholders as the AnnualtidigeNo other outstanding securities
are entitled to vote as of the Record Date.

BENEFICIAL OWNERSHIP OF COMMON STOCK BY CERTAIN
STOCKHOLDERS AND MANAGEMENT

The following table sets forth certain informati@s, of October 16, 2000, except as noted, regatmgeneficial ownership of the Common
Stock by

(i) each person or group known to us to be the fi@akowner of more than 5% of the Common Stockstanding, (ii) each of our directors,
including the Director Nominees, (iii) each exeeatofficer of Emisphere named below and

(iv) all directors and executive officers of Emigpé as a group. Except as otherwise specifiedhdheed beneficial owner has sole voting
investment power over the shares listed.

AMOUNT AND NATURE OF PERCENT
NAME AND ADDRESS OF BENEFI Cl AL OWNER (1) BENEFI Cl AL OWNERSHI P (2)  OF CLASS
TOW G OUP 1NC. (3) w ottt e e 1, 498, 273 8. 4%

865 Sout h Fi gueroa Street
Los Angeles, California 90017
Arerindo Investnent Advisors Inc. and affiliates (4) ......... .. ....... ... 922, 400 5.2%
One Enbacardero Center, Suite 2300
San Francisco, California 94111-3162.

M chael M Goldberg, M D. ... ... 1,561, 714(5) 8. 8%
Howard M PacK. .. ... 182, 153 *
Jere E. Goyan, Ph. D ... 91, 790 *
Peter Barton Hutt, ESQ. ..... ... e e 91, 575 *
Mark |. Greene, MD., Ph.D. ... ... 87, 390 *
Joseph R Robinson, Ph.D. ... ... ... 53, 790 *
Robert J. LeVeNSON. . . ... 22,674(6) *
Robert A. Baughman, Jr., PharmD., Ph.D. ......... . .. .. . .. .. 175, 030 *
Lewi s H. Bender . ... ... 128, 875 *
Charles H Abdalian, Jr. ... ... .. 22,045 *
Al directors and executive officers as a group.............c.ovuiinnao... 2,417,036(5) (6) 13. 7%

* Less than 1%

(1) Unless otherwise specified, the address of badkeficial owner is c/o Emisphere Technologies,, [i65 Old Saw Mill River Road,
Tarrytown, New York 10591.

(2) The number of shares set forth for each diremta executive officer of Emisphere includes tifving number of shares with respect to
which such individual has the right, exercisabléhimi 60 days, to acquire beneficial ownership uprarcise of options:
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NUMBER OF

SHARES
Dr. Goldberg. ... ... 1,402, 315
M o PaCK. . o 91, 000
Dr . GOYaAN. . ot 91, 000
Mo HUE L. 91, 000
Dr . G EBNe. . . 86, 600
Dr. RODINSON. . ... 53, 000
M o LBVENSON. . o 14, 000
Dr. Baughman. .. ... ... 167, 936
Y == T 1= 121, 456
M. Abdalian. .. ... 20, 000
Al'l directors and executive officers as a group............. 2,138, 307

(3) Based on a Schedule 13F-HR filed on August902y TCW Group Inc.

(4) Based on a Schedule 13G/A filed on July 31,020¢) Amerindo Investment Advisors Inc., Amerindodstment Advisors Inc., Alberto \
Vilar and Gary

A. Tanaka, all of whom share voting and disposipieaver with respect to the 922,400 shares.

(5) Does not include 130,000 shares with respestiich Dr. Goldberg has transferred options to memlof his family and with respect to
which Dr. Goldberg disclaims beneficial interest.

(6) Includes 1,000 shares held by the Robert JMiral Levenson Family Foundation, with respect tick shares Mr. Levenson disclaims
beneficial ownership.

PROPOSAL I: ELECTION OF DIRECTORS

The Board of Directors consists of seven membefiglelil into three classes with staggered termsaitiltle term of one class expires at each
annual meeting of stockholders. At this meetinggdtdirectors serving the three-year terms expinr2p03 are to be elected and Dr. Mark I.
Greene, Peter Barton Hutt and Howard M. Pack haea Imominated for election. The proxies given pamsto this solicitation will be voted,
unless authority is withheld, in favor of the Dit@cNominees. Should any of the Director Nomineesdme unavailable to serve for any
reason, your proxy will be voted for an alternatinaminee to be determined by the persons namdxbiproxy. The Board of Directors has
reason to believe that any of the nominees willibavailable. Proxies cannot be voted for a graaterber of persons than the number of
nominees named.

VOTING

The nominee receiving a plurality of the votes eeifitbe elected a director. Abstentions and braken-votes will not affect the outcome of
the election.

THE BOARD OF DIRECTORS DEEMS THE ELECTION OF EACH-OHE NOMINEES LISTED ABOVE AS A DIRECTOR TO BE IN
THE BEST INTEREST OF EMISPHERE AND ITS STOCKHOLDERSID RECOMMENDS A VOTE "FOR" THEIR ELECTION.
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INFORMATION CONCERNING DIRECTOR NOMINEES, CONTINUIN G DIRECTORS AND EXECUTIVE OFFICERS

Information regarding the Director Nominees, thdsectors serving unexpired terms and our currgatetive officers, including their
respective ages, the year in which each first pbing and their principal occupations or employnteming the past five years, is provided
below:

YEAR
JO NED
NAME AGE EM SPHERE POSITION W TH THE COVPANY
M chael M CGoldberg, MD. (1).......... ... 41 1990 Chairman of the Board of Directors
and Chi ef Executive O ficer
Jere E. Goyan, Ph.D (2)(A) (O . ... 70 1992 Director
Mark |. Greene, MD., Ph.D. (3)...... .. .. 52 1995 Director
Peter Barton Hutt, Esq. (3)(O)......... ... .. 65 1992 Di rector
Robert J. Levenson (1) (A)(C) . ... ..ot 59 1998 Di rector
Howard M Pack (3)(A). . ... e 82 1985 Di rector
Joseph R Robinson, Ph.D (1)........ ... ... ... 61 1997 Di rector
Robert A. Baughman, Pharm D., Ph.D. ................... 51 1991 Seni or Vice President, Devel opnent
Lewis H Bender........ ...t 41 1993 Seni or Vice President, Business
Devel opnent
Charles H Abdalian......... ... ... . . .. .. . .. 50 1999 Vi ce President, Chief Financial
O ficer and Secretary
Steven Dinh, Ph.D. ... ... . . . 45 1999 Vice President, Research
Shepard M Goldberg. ........ ... 45 1998 Vi ce President, Operations
John E. Smart, Ph.D. ... . .. . 57 1996 Vi ce President, Basic Research
Friedrich Pfetsch........ ... ... . . . . . . . . . . . 45 2000 Controller and Chi ef Accounti ng
Oficer

(1) Term as a director expires in 2001.

(2) Term as a director expires in 2002.

(3) Director Nominee (A) Member of Audit Committee
(C) Member of Compensation Committee

MICHAEL M. GOLDBERG, M.D. has served as our Chainra the Board of Directors since November 1991 as@hief Executive Offic
and a director since August 1990. In addition, Boldberg served as President from August 1990 toléc 1995. Dr. Goldberg received a
B.S. from Rensselaer Polytechnic Institute, an MBm Albany Medical College of Union University 982 and an MBA from Columbia
University Graduate School of Business. Pursuantiteemployment agreement with him, Dr. Goldbertpiserve as our Chairman and Chief
Executive Officer and is to be nominated to seiwva anember of the Board of Directors.

JERE E. GOYAN, PH.D. has been a director of ourgany since 1992. Until he retired in 1999, he wasident, Chief Operating Officer,
and a director of Alteon, Inc. He started at AltesnSenior Vice President Research and Developmdanuary 1993. Before that, he was a
Professor of Pharmacy and Pharmaceutical Chenastiyalso Dean of the School of Pharmacy at theaysity of California. He has also
served in various other academic, administrativeadvisory positions, including Commissioner of Fi2A. He currently is a director of the
biopharmaceutical companies Atrix Laboratories,|8ciClone Pharmaceuticals, Penwest Pharmaceu@calharmQuest Corporation and
Boehringer Ingelheim.

MARK I. GREENE, M.D., PH.D. has been a directooof company since 1995. He has been the John EcRnod@ssor of Medical Science,
School of Medicine at the University of Pennsyhaafar more than five years. He currently is a diseof Ribi InmunoChem Research, Inc.,
a biopharmaceutical company.



PETER BARTON HUTT, ESQ. has been a director of@ampany since 1992. He has been a partner atwhférita of Covington & Burling
in Washington, D.C. for over five years. He spéeéed in food and drug law. He was formerly Chielu@sel of the FDA. He is currently a
director of CV Therapeuitics, Inc.

HOWARD M. PACK has been a director of our compaimge our inception in 1986. He was our Executivee/President of Finance until
retired in October 1988.

JOSEPH R. ROBINSON, PH.D. has been a director oEompany since 1997. For over five years he has Beofessor of Pharmacy and
Ophthalmology at the University of Wisconsin. Hereatly is a director of Cima Laboratories, Inc.

ROBERT J. LEVENSON has been a director of our camgpgnce 1998. Since June 2000, he has been a mgmagmber of Lenox Capital
Group, LLC. For over five years before that he Eascutive Vice President of First Data Corporatidafore that he was Senior Executive
Vice President and Chief Operating Officer of Medmntainment Services, Inc. and Group PresideAddmatic Data Processing, Inc. He
currently is a director of First Data Corporati@uperior Telecom, Inc. and Vestcom Internationad, |

ROBERT A. BAUGHMAN, JR., PHARM.D., PH.D. joined urs September 1991. He became Senior Vice Presid&S#ptember 1993 and
Director of Development in June 1994. Previousi/was our Vice President and Director of Reseandhlevelopment. Dr. Baughman hc
a B.S. from Loyola University and a Pharm.D. arféhaD. in pharmaceutical chemistry from the Uniuvgrsef California, San Francisco.

LEWIS H. BENDER joined us in 1993. He became SeXioe President of Business Development in Apr®2@nd Vice President of
Business Development in October 1995. Previoushywd® our Director of Business Development. Mr. Barméceived a B.S. and an M.S. in
chemical engineering from the Massachusetts Instidti Technology, an M.A. in international studiesm the University of Pennsylvania &
an MBA from the Wharton School of the UniversityRénnsylvania.

CHARLES H. ABDALIAN, JR. joined us in April 1999. ¢twas Executive Vice President and Chief Finar@féiter of ClinPath Associates,
Inc. in 1998, Vice President and Chief Financidi€ef of Del Laboratories, Inc. from 1997 to 19@ief Financial Officer of the medical
products manufacturing subsidiary of W.R. Grace@& ffom 1994 to 1997 and a partner with Coopersy&rand before 1994. Mr. Abdalian
holds an MBA from the Wharton School of the Univgref Pennsylvania.

STEVEN DINH, PH.D. joined us in April 1999. He wpseviously Vice President and Chief Scientific ©&i with Lavipharm Laboratories.
Before joining us he held various research positiartransdermal product development and basicnphegutics research with Novartis
Pharmaceuticals Corp., CIBA-Geigy Corporation ariith \&. |. DuPont de Nemours & Co. Dr. Dinh holdS@D. in Chemical Engineering
from the Massachusetts Institute of Technology.

SHEPARD M. GOLDBERG has been our Vice Presidener@ipons, since April 1998. Previously, he was idexg and owner of two
regional distribution businesses. He received a B.8lectrical engineering from Polytechnic Inst# of N.Y. and an MBA from Adelphi
University. He is also a first cousin of Michael Moldberg, M.D., our Chairman and Chief Executivféder.

JOHN E. SMART, PH.D. joined us in 1996 as Vice Riest, Director of Research and has been DiredtBasic Research since 1998. He
was previously the Vice President of Research aatire Biomolecules, Inc., a biopharmaceutical camyp He received his Ph.D. in
biochemistry and biophysics from the Californiatitute of Technology and has over 20 years of égpee in academia and the health care
industry.

FRIEDRICH PFETSCH joined us in May 2000. He wasv/fmesly Assistant Controller of Sotheby's Holdingsmpany from 1998 to 2000,
and held senior accounting and auditing positioitls Rhilip Morris from 1987 to 1998 and with GenleEtectric from 1981 to 1987. Mr.
Pfetsch received his B.B. degree in Business Adstration from the University of Manheim, and holds MBA degree from the University
of Connecticut.



ATTENDANCE AT MEETINGS

During the fiscal year ended July 31, 2000, EmisglkeBoard of Directors held four meetings. The ik@dbmmittee held three meetings
during the fiscal year ended July 31, 2000. The @amsation Committee took all of its actions by umerus consent during the fiscal year
ended July 31, 2000. Each of the incumbent diresaacept Mr. Hutt attended more than 75% of theeggge number of meetings held by
Board and the Committees thereof on which theyeskrv

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has established an Audit @dtee and a Compensation Committee, each compeistickly of directors who are not
officers of Emisphere. We have no standing nomirgatiommittee (and no committee performing a sinfilaction); selection of nominees to
the Board of Directors is made by the entire Board.

Dr. Goyan and Messrs. Levenson and Pack serveeofiutlit Committee. The Audit Committee is respolesfor reviewing our internal
accounting procedures, the results and scope @t and other services performed by our independuditors, consulting with our
independent accountants and recommending the @ppmibof the independent accountants to the Boilidrectors.

The Compensation Committee is comprised of Dr. @arad Messrs. Hutt and Levenson, and makes recodatiens to the Board of
Directors regarding compensation of our executifieers and administers our stock option plans.

AUDIT COMMITTEE REPORT

The Audit Committee is comprised of Dr. Jere E. &ognd Messrs. Robert J. Levenson and Howard M, Pace of whom is an officer or
employee of Emisphere, and aside from their posii® Director, each is otherwise independent olsgh@re. The Audit Committee operates
under a written charter adopted by the Board oé@aors (the "Charter"). Pursuant to the Charter Bbard of Directors appoints at least three
members (who meet the independence and experiegugements of the NASDAQ Stock Market, Inc. ridesl regulations, as they may be
amended from time to time) to the Audit Committe@ssist the Board in, among other things, momi¢gpaind reviewing (i) our financial
statements, (ii) our compliance with legal and tatpury requirements and (iii) the independence gerfiormance of our external auditors.
Under the Charter, the Audit Committee is requiechake regular reports to the Board.

The Audit Committee's responsibilities also includeiewing and assessing:
o the adequacy of the Charter itself, and recomingnthanges to the Board for their approval,

o the annual audited financial statements with rgameent, including issues relating to accountingaunditing principles and practices, as
well as the adequacy of internal controls,

o the independent accountant's independence froisplEere and

0 management's, as well as the independent acedisntnalysis regarding financial reporting issaled judgments made in connection with
the preparation of our financial statements, inicigdhose prepared quarterly and annually, pridilitay our quarterly report on Form 10-Q,
and annual report on Form 10-K.

The Audit Committee has reviewed the audited fimgrstatements provided by PricewaterhouseCoopels(the “"Independent Accountan
and has discussed them with both management anddépendent Accountants.
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The Audit Committee has also discussed with managéand the Independent Accountants those ma#qusring discussion by the
Codification of Statements of Auditing Standard$] #s. 380 ("SAS 61") as currently in effect, indhglthe independence of the Independent
Accountants. Additionally, the Audit Committee traseived the written disclosures and the lettemftbe Independent Accountants required
by the Independence Standards Board Standard &currently in effect.

Based upon the discussions referenced above, tti# @ammittee has recommended to the Board of Borsdhat the audited financials
statements be included in our Annual Report on FBorK for the fiscal year ended July 31, 2000.

A copy of the Charter is included as Appendix Ahis Proxy Statement.
Audit Committee of the Board of Directors

Dr. Jere E. Goyan
Robert J. Levenson
Howard M. Pack

COMPENSATION OF DIRECTORS

Directors receive no cash compensation in theiaci#pas directors. Directors who are not employeesive, under the Outside Directors
Plan, options to purchase shares of the Commork Staddition, Messrs. Hutt and Pack, and Drs. &ognd Greene, have each received an
option to purchase shares under an earlier plefféct prior to January 29, 1997. The table belammmarizes the options granted to our
outside directors to date.

QUTSI DE DI RECTOR DATE OF GRANT NUMBER OF SHARES (1) EXERCI SE PRI CE
Mark 1. Greene. ... 10/ 1/ 95 70, 000( 2) $ 8.625
Jere E. GOYaN. ... 4/ 29/ 92 70, 000( 2) $ 13.00
4/ 27/ 97 21, 000 13.75
4/ 28/ 80 21, 000 41. 06
Peter Barton Hutt, ESQ. .......... ... .. .. 4/ 29/ 92 70, 000( 2) $ 13.00
4/ 27/ 97 21, 000 13.75
4/ 28/ 00 21, 000 41. 06
Robert J. Levenson. . ........ ... 9/11/98 35, 000 $ 6.125
Howard M Pack. ........ .. . . . 4/ 29/ 92 70, 000( 2) $ 13.00
4/ 27/ 97 21, 000 13.75
4/ 28/ 00 21, 000 41. 06
Joseph R Robinson........... ... .. . .. . . . . .. 1/ 29/ 97 35, 000 $ 23.50

(1) Unless indicated otherwise, all options refeeshin this table were granted under the Outsidediirs Plan, as currently in effect.
(2) Options granted under our Stock Option PlarCfatside Directors which was in effect prior to Jary 29, 1997.

In addition, for each meeting of the Board or a nottee thereof attended, outside directors havegtd to receive, under our Directors
Deferred Compensation Stock Plan, a number of stadrthe Common Stock, based on the closing priteeoCommon Stock on the date of
the meeting and an amount determined by the Baaodmpensation for the meeting. For meetings atiguldiring the 2000 fiscal year, Drs.
Goyan, Greene and Robinson and Messrs. LevensoRauoideach earned the right to receive 140 shaceMa Hutt earned the right to
receive 67 shares. We shall, within six monthsofeihg the date upon which each participant in oime@ors Deferred Compensation Stock
Plan ceases to be a Director of Emisphere, issdiel@liver all shares the participant is entitleddoeive.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Exchange Act requires our atxee officers, directors, as well as persons wiva onore than 10% of a registered clas
Emisphere equity securities, to file reports of evahip and changes in ownership of those equityrigixs of Emisphere with the SEC. These
persons are required by SEC regulation to alsddhiiBmisphere with copies of all

Section 16(a) forms that they file.

Based solely upon a review of copies of such fdiumsished to us pursuant to the Securities and &xga Act of 1934, during the fiscal year
ended July 31, 2000, we are not aware of any execafficer, director or 10% shareholder who faitedile on a timely basis any report
required to be filed by Section 16(a) of the Exa®Act.

EXECUTIVE COMPENSATION

The following table sets forth information regamglithe aggregate compensation we paid for the figea years ended July 31, 2000 to our
Chief Executive Officer and each of our other exiweuofficers whose total compensation exceeded® DD during the last fiscal year:

SUMVARY COVPENSATI ON TABLE

FI SCAL ANNUAL STOCK
NAME AND PRI NCI PAL PCSI TI ON YEAR COMPENSATI ON (1) OPTI ON GRANTS ( SHARES) OTHER (2)
M chael M Goldberg, MD. ......... ... . .. 2000 $ 391, 368 485, 554 $ 10, 208
Chai rman of the Board and 1999 368, 215 7,445 10, 000
Chi ef Executive Oficer 1998 388, 506 6, 687 9,792
Robert A. Baughman, Jr., PharmD, Ph.D................. 2000 $ 200, 000 2,183 $ 10, 208
Senior Vice President and 1999 212, 260 79, 022 8, 907
Di rector of Devel opment 1998 175, 000 2,844 7,000
Lewis H Bender .......... ..., 2000 $ 204, 125 92, 148 $ 10, 208
Seni or Vice President, 1999 180, 250 3,427 7,420
Busi ness Devel opnent 1998 180, 096 3,052 7,000
Charles H Abdalian, Jr. (3).....cuuuiiiiiiiiiinnn... 2000 $ 177,500 1,969 $ 3,500
Vice President, Chief Financial. 1999 75, 410 100, 708 --

O ficer and Secretary

(1) Annual compensation consists solely of basargaxcept that Drs. Goldberg and Baughman andeinder were also paid in lieu of
earned vacations $0, $15,385 and $0, respectigdteling the 1999 fiscal year; and $40,190, $0 ar@®6, respectively, during the 1998
fiscal year. As to each individual named, the aggte amounts of all perquisites and other perdoerafits, securities and property not
included in the summary compensation table abowiescribed below do not exceed the lesser of $80000% of the annual compensat

(2) Other compensation consists solely of matchmgributions that we made under a defined contidbuplan available to substantially all
employees.

(3) Mr. Abdalian became an executive officer in \pf 1999.
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STOCK OPTION GRANTS DURING THE FISCAL YEAR ENDED JU LY 31, 2000

The following table sets forth certain informatigating to stock option grants to the executiviicefs named above during the fiscal year
ended July 31, 2000:

POTENTI AL REALI ZABLE

VALUE
AT ASSUMED ANNUAL
PERCENT RATES OF
NUVBER OF TOTAL STOCK PRI CE
OF SHARES OPTI ON EXERCI SE APPRECI ATI ON
UNDERLYI NG SHARES PRI CE FOR OPTI ON TERM

OPTI ONS GRANTED TO PER EXPI RATION - -----mmmmmmmm e e e o - -

NAVE GRANTED (1) EMPLOYEES (2) SHARE (1) DATE 5% 10%
Mchael M Goldberg........................ 1, 893 * $ 7.75 2/ 1/ 00 $ 2,598 $ 2,589
1, 889 * 13. 50 5/ 1/ 00 4,500 4,500
480, 000 48. 9% 48. 06 7/ 6/ 10 -- 10, 085, 454
1,127 * 23.48 8/ 1/ 00 4,670 4,670
645 * 22.74 11/ 1/ 00 2,590 2,590
Robert A. Baughman, Jr..................... 967 * $ 7.75 2/ 1/ 00 $ 1,323 % 1, 323
555 * 13. 50 5/ 1/ 00 1, 322 1, 322
331 * 23.48 8/ 1/ 00 1, 372 1,372
330 * 22.74 11/ 1/ 00 1, 324 1,324
Lewis H Bender.................. ... 897 * $ 7.75 2/ 1/ 00 $ 1,227 $ 1, 227
515 * 13.50 5/ 1/ 00 1, 227 1, 227
90, 000 * 48. 06 7/ 6/ 10 -- 1, 891, 023
307 * 23.48 8/ 1/ 00 1,272 1,272
429 * 22.74 11/ 1/ 00 1,721 1,721
Charles H Abdalian, Jr.................... 822 * $ 7.75 2/ 1/ 00 $ 1,124 % 1,124
472 * 13. 50 5/ 1/ 00 1,124 1,124
281 * 23.48 8/ 1/ 00 1,164 1,164
394 * 22.74 11/ 1/ 00 1,581 1,581

* Less than 1%

(1) Options that expired or will expire in 2000 weall granted under our Qualified Employee StocicRase Plan or NoQualified Employe
Stock Purchase Plan at exercise prices equal tower of the fair market value on the date of ¢i@85% of the fair market value on the
date of exercise. Options expiring in 2010 werentgd under our 1995 Stock Option Plan at priceatgrehan the fair market value at the
date of grant.

(2) In total, 981,547 shares were granted to engasyduring the fiscal year 2000. This total conguti84,796 shares under our Qualified
Employee Stock Purchase Plan or our Non-Qualifieghleyee Stock Purchase Plan, and 645,000 and 2b&l&es under our 1995 Stock
Option Plan and 1991 Stock Option Plan, respegtivel
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AGGREGATED OPTION EXERCISES AND YEAR-END OPTION VAL UES

The following table sets forth information as te #xercises of options during the fiscal year erlgygl 31, 2000 and the number and value of
unexercised options held by the executive officenmed above as of July 31, 2000:

NUVBER OF
EXERCI SES DURI NG SHARES UNDERLYI NG  VALUE OF UNEXERCI SED
THE FISCAL YEAR  UNEXERCI SED OPTI ONS AT | N- THE- MONEY OPTI ONS
------------------- FI SCAL YEAR- END AT FI SCAL YEAR- ENDY 1)
NUMBER OF  ecemmmecmeoeeeeieeeeiiieaoaas
SHARES VALUE EXER- UNEXER- EXER- UNEXER-
NAVE ACQU RED REALIZED  Cl SABLE Cl SABLE CISABLE  Cl SABLE
Mchael M Gol dDerg. . .......uonuronaeneeenn.. 2,136 $  2,483(1) 1,532, 315(8) 480,000  $25, 382, 677
1,538 6,921(2)
1,893 59, 393(5)
1, 889 52, 066(7)
495 18, 241(6)
100,543 1,872, 613(4)
Robert A Baughmen, Jr. .........ooeeiieioueeinon.. 1,157 $  1,345(1) 163,936 45,500  $ 2,507,664 $ 775,188
1,089 4,901(2)
890 18, 690( 3)
967 30, 340(5)
555 15, 297(7)
Lewi s H Bender. ..........ooueueonuaiieaanan. 1,073 $  1,247(1) 106,456 125,000 $ 1,760,841 $ 402,475
772 3,474(2)
520 10, 920( 3)
897 28, 1435)
515 14, 193(7)
Charles H Abdalian, Jr...............ccioiiiii. .. 708 $  3,186(2) 20, 000 80,000 $ 320,000 $ 280,000
822 25, 790( 5)
472 13, 008(7)

(1) Based on a closing price of $7.75 on July 3991

(2) Based on a closing price of $13.5 on Novembé999.

(3) Based on a closing price of $22.5 on Decemled 299.

(4) Based on a closing price of $26.63 on July28D0.

(5) Based on a closing price of $39.13 on Febrdag000.

(6) Based on a closing price of $41.25 on July20B0.

(7) Based on a closing price of $41.06 on April 2800.

(8) Includes 130,000 shares with respect to whichdaldberg has transferred options to memberssofamily and with respect to which Dr.
Goldberg disclaims beneficial interest.

TRANSACTIONS WITH EXECUTIVE OFFICERS
EMPLOYMENT AGREEMENTS

In July 2000, Emisphere entered into an employragreement with Michael M. Goldberg, M.D. expiring &uly 31, 2003. Pursuant to the
agreement, Dr. Goldberg is to serve as ChairmarCduef Executive Officer of Emisphere at an anrsadhry of $415,000 for the 2001 fiscal
year, and is to be nominated to serve as a menillee ®oard of Directors. Also pursuant to the agnent, Dr. Goldberg was granted
option to purchase 480,000 shares of the Commark Stioan exercise price of $48.06 per share, wiigh in excess of the closing market
price of $26.63 on July 31, 2000.
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The employment agreement provides, among othegdhihat, upon (i) termination by us either with@aiuse or by Dr. Goldberg for Good
Reason prior to a Change of Control (as each dagiteterm is defined in the agreement) or

(i) termination by Dr. Goldberg following an un@&d breach or bankruptcy by us, we will make sevargrayments equal to (a) the
compensation payable under the agreement fromateead termination or (b) one year's compensatiodetithe agreement and any target
annual incentive due.

In the event Dr. Goldberg's employment is termiddt#lowing a Change of Control either (i) withoDause or (ii) for Good Reason (as each
capitalized term defined in the agreement), we midke severance payments equal to (a) the compamgpatyable under the agreement from
the date of termination and (b) the greater otl{rg¢e times the amount of compensation payablerthdeagreement or (y) the present value
of the compensation payable, plus any target arinaahtive payments due under through July 31, 2004

LOANS TO MICHAEL M. GOLDBERG AND ROBERT A. BAUGHMAN

In July 2000, we extended a loan to Dr. Goldberthéamount of approximately $1.5 million pursuné secured full recourse promissory
note bearing a variable interest rate based upBOR! plus 1.00% (7.6% at July 31, 2000). The prosed#dhe loan were used to pay the
exercise price and income taxes resulting from@dberg's exercise of stock options immediatelgrgo their expiration on July 31, 2000.
The loan is collateralized by the stock issued ugxercise of the stock options. The principal ie the earlier of July 31, 2005 or upon the
sale of stock held as collateral.

In August 2000, we extended a loan to Robert A.gdaten, in the amount of $199,999 pursuant to areddull recourse promissory note
bearing interest at a rate of 6.37% per annum, thighprincipal and accrued but unpaid interestahepayable on July 31, 2001.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

THE REPORT OF THE COMPENSATION COMMITTEE OF THE B@&D® OF DIRECTORS AND THE PERFORMANCE GRAPH
FOLLOWING IT SHALL NOT BE DEEMED TO BE INCORPORATEBY REFERENCE BY ANY GENERAL STATEMENT
INCORPORATING BY REFERENCE THIS PROXY STATEMENT INDTANY FILING UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY FILING UNDER THE SECURITIES EXCHANG ACT OF 1934, AS AMENDED, EXCEPT TO THE EXTENT
THAT WE SPECIFICALLY INCORPORATE THIS INFORMATION B REFERENCE, AND WILL NOT OTHERWISE BE DEEMED
FILED UNDER EITHER ACT.

The Compensation Committee advises the Board @fciiirs on compensation matters. The Compensatiomittee's policies involve
reviewing and establishing our executive officemhpensation to ensure that base pay and incerdimpensation are sufficient to attract
retain qualified executive officers, and to provideentive systems reflecting both financial anémaping performance, as well as an
alignment with shareholder interests. These pdiai® based on the principle that total compensatiould be set in order to attract and
retain those executives critical to the overallcess of our company and should reward executivethéir contributions to the enhancement
of shareholder value.

The key elements of the executive compensationgugechkre base salary, employee benefits applicalalk employees and long-term
incentive compensation in the form of stock optidnggeneral, the Compensation Committee has addpeepolicy that compensation for
executive officers should be competitive with thatd by leading biotechnology companies for coresiing senior executives. The
Compensation Committee also believes that it ioitgmt to have stock options constitute a substhptirtion of executive compensation in
order to further align the interests of our exemagiwith those of our stockholders. Accordingly @ompensation Committee's policy with
respect to stock options is that their exercisegsrshould be equal to or above the fair marketevaf the Common Stock on the date of g1
that employee stock options should generally ine@\five-year vesting period and that options esfly granted at exercise prices higher
than the current fair market value should not lpziced.

In determining the compensation for each execuffieer, the Compensation Committee generally ai@rsi (i) data from outside studies and
proxy materials regarding compensation of execusifieers at comparable companies, (ii) the inguttber directors regarding individual
performance of each executive officer and (jii) lijative measures of Emisphere's performance, aggrogress in the development of our
technology, the engagement of corporate partnerthéocommercial development and marketing of pet&land our success in
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raising the funds necessary to conduct researcli@velopment and the pace at which Emisphere agegito advance its technologies in
various clinical trials. The Compensation Commigem®nsideration of these factors is subjectiveiafutmal.

In fiscal 2000, Emisphere retained Pearl Meyer &rias, an independent outside consulting firnprepare a report that compared our base
salary and stock option awards to those of peepamiies (the "Report”). The Compensation Committéiged the Report in making base
salary and stock option award decisions in fis€8(® including those relating to the compensatiooun Chief Executive Officer.

The compensation of Michael M. Goldberg, our Cligécutive Officer, for the 2000 fiscal year waseguired by his employment
agreement with us entered into during the 199%figear and the Board of Directors did not consatgr amendments to the compensation
under it. During fiscal 2000, Emisphere entered mnhew three-year employment agreement with Didig&og for the period ending July 31,
2003. See "Transactions with Executive Officersnpoyment Agreements"” for more information regagddr. Goldberg's employment
agreement. In determining the terms of Dr. Goldisemgw employment agreement, the Board of Direcongluded that Dr. Goldberg's
leadership contributed significantly to our achieemts and progress in the past and that Dr. Gadivéh continue to make significant
contributions to Emisphere's performance in thartit

Compensation Committee of the Board of Directors

Dr. Jere E. Goyan
Peter Barton Hutt
Robert Levenson

COMPARATIVE STOCK PERFORMANCE GRAPH

The graph and table below compare the cumulatiteg $tockholder return on our Common Stock with¢beulative total stockholder return
of (i) the Nasdag Stock Market (U.S.) Index anjitfie Nasdag Pharmaceutical Index, assuming arstmest of $100 on July 31, 1995 in
each of our Common Stock, the stocks comprisind\déedaq Market Index and the stocks comprisind\a&daqg Pharmaceutical Index.

[ GRAPHI C OM TTED]

NASDAQ

MEASUREMENT DATE EM SPHERE NASDAQ MARKET PHARM
7I31/95 .o 100 100 100
7131196 oo, 109 109 121
7031197 . 282 161 142
7131198 ... 155 189 142
7/31/99 ..o 113 271 220
7131100 ..o 387 385 413
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PROPOSAL II: ADOPTION OF THE 2000 STOCK OPTION PLAN

Emisphere's Board of Directors has determinedatiditional shares of the Common Stock should beenaadilable for grants of stock
options to Emisphere's officers and other emploweeksconsultants who will be responsible for owfipability and long-term future growth.
As of October 16, 2000, a total of 147,805 optimameained available under our 1991 and 1995 Stodlo@plans. We do not intend to
amend these plans to make more options availalleruhem. Accordingly, the Board of Directors apa the adoption of the 2000 Stock
Option Plan to allow for a maximum of 689,5000 sisaof our Common Stock to be available for issuance

VOTING

The adoption of the 2000 Stock Option Plan musifggoved by a majority of the total votes cast.abstention from voting on the proposal
will have the effect of a "no" vote. Broker non-gstare considered not cast and therefore will fiettethe outcome of the vote.

THE BOARD OF DIRECTORS DEEMS THE APPROVAL OF THEGDSTOCK OPTION PLAN TO BE IN THE BEST INTEREST OF
EMISPHERE AND ITS STOCKHOLDERS AND RECOMMENDS THAHOLDERS OF THE COMMON STOCK VOTE FOR
PROPOSAL Il

If the 2000 Stock Option Plan is not approved leyy dtockholders, Emisphere will have to reevaluate t will provide incentives to our
existing and future officers and other employeea$@mnsultants.

THE 2000 STOCK OPTION PLAN

PURPOSE. The purposes of the 2000 Stock OptioniRtaunde, (i) to attract and retain the best aldéaersonnel for positions of substar

responsibility, (ii) to provide additional incengéito Emisphere's employees, directors and consgsitand (iii) to promote the success of our
business. Options granted under the 2000 Stoclo@ptian may be incentive stock options or non-giagustock options, as determined by
the administrator at the time of grant.

GRANTS UNDER THE PLAN. The 2000 Stock Option Planyides for the grant of options to purchase 689 &tares of Emisphere
Common Stock, including options intended to quadifyincentive stock options under Section 422 efibernal Revenue Code of 1986, as
amended (the "Code").

ADMINISTRATION. The 2000 Stock Option Plan is adnsirered by the Compensation Committee of the Bo&mirectors, each member
which is intended to be a "Non-Employee Directoithim the meaning of Rule 16b-3 under the Secwii&change Act of 1934 and an
"Outside Directors" within the meaning of Sectid2{m) of the Code, to the extent that Rule 16b-@authe Exchange Act and Section 162
(m) of the Code are applicable. The members ottmemittee may be changed at any time and from tintiene in the discretion of our
Board.

The Compensation Committee has full power and aiffhsubject to those orders or resolutions nobirsistent with the provisions of the
2000 Stock Option Plan as may be issued or addptedir Board, among other things, to interpretgtavisions of the 2000 Stock Option
Plan and option agreements made under it and éostadh further action as they deem necessary ar twdcarry out the provisions of the
2000 Stock Option Plan. The Compensation Commsteetisions, interpretations and determination8 bbadinal and binding on all holders
of options under the 2000 Stock Option Plan.

ELIGIBILITY. Option awards under the 2000 Stock @ptPlan may be made to our employees, directatansultants. Option awards that
qualify as incentive stock options under Sectiof d2the Code may only be made to our employeesyjding officers and employee
directors. Awards of non-statutory stock options/rha made to our employees, directors, and comgsajtand to employees of affiliates.

MAXIMUM SHARES TO BE ISSUED. The maximum numbersifares that may be issued pursuant to the gratimins under the 2000
Stock Option Plan is 689,500 shares in the aggea@abject to anti-dilution adjustments).
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In the event a stock option granted under the Z106k Option Plan expires or terminates prior tereise, such shares will thereafter be
available for further option grants.

TERMS OF STOCK OPTION GRANTS. The Compensation Cdttesm is authorized in its discretion to grant waad incentives relating to
our common stock, utilizing (1) incentive stockiops and (2) non-statutory stock options. Optiory ibe granted to participants singly or in
any combination which the committee deems apprtgriovided that the maximum number of sharesrealvby options that each optionee
may be granted during the duration of the 2000k5@ygtion Plan is 80% of the total number of shanathorized for issuance under the 2000
Stock Option Plan.

The Compensation Committee is authorized to detexmihether options issued under the 2000 Stoclo®gtian will be designated as
incentive stock options ("ISOs") or nonstatutoryckt options ("NSOs"). ISOs are options that arerided to qualify under Section 422 of the
Code and may only be granted to our employee@tibns that are not intended to be ISOs are mdeils as NSOs. The terms of option
grants are set forth in written option agreemenighvcontain such terms and conditions determinethé committee. These option
agreements will specify whether or not an optioimiended to be an ISO, the rate at which the agiiecomes exercisable, the date on which
the option can be exercised and the period of tiareng which the option may be exercised followtagmination of employment. Subject to
the provisions of the 2000 Stock Option Plan, ntiospmay be exercised more than 10 years afteddlte of grant. Options that are not
exercised during the term established by the cotaenivill expire without value. With some exceptipimeluding as set forth below, each
option may be exercised only during the continuasfade optionee's employment with, or service iesctor of, Emisphere or any of its
subsidiaries.

The per share exercise price of ISOs granted uhée2000 Stock Option Plan must be at least equlet fair market value of our common
stock on the date of grant. If the aggregate farket value (determined as of the date of granth@1SOs that first become exercisable by a
participant in any calendar year exceeds $100B@0excess is to be treated as NSOs to the extguired by Section 422 of the Code. The
exercise price of NSOs is determined by the conemijtbut with respect to NSOs intended to qualifypasformance-based compensation”
within the meaning of Section 162(m) of the Cothe, éxercise price must be at least equal to thenfaiket value of our common stock on
date of the grant. With respect to any participaind owns stock possessing more than 10% of thagy@dwer of all classes of our
outstanding capital stock, the exercise price ¢fl&® granted must be at least equal to 110% ofainenarket value on the grant date, and
the term of the ISO must not exceed five years.

The Compensation Committee shall determine thepaabke form of consideration for exercising an optiincluding the method of payment.
In the case of an ISO, the Compensation Commitikel@termine the acceptable form of consideratibthe time the 1SO is granted.

RESTRICTIONS ON TRANSFER. Unless determined othsewiy the Compensation Committee, no option grameer the 2000 Stock
Option Plan may be sold, pledged, assigned, hypathd, transferred or disposed of in any manneh&ygrantee other than by will or the
laws of descent and distribution, and during tfediine of the optionee may be exercised only byohonee.

FEDERAL INCOME TAX CONSEQUENCES. The following disssion is a brief summary of the principal Unitedt&s federal income tax
consequences under current federal income taxrgatng to awards under the 2000 Stock Option .Plais summary is not intended to be
complete and, among other things, does not desstébe, local or foreign income and other tax cqusaces. Participants in the 2000 Stock
Option Plan are urged to consult their own tax sohd with respect to the consequences of theiicjation in the 2000 Stock Option Plan.

INCENTIVE STOCK OPTIONS. No taxable income is reatl by the optionee upon the grant or exercise d88. If shares of common
stock are issued to an optionee pursuant to theisgeof an 1SO, and if no disqualifying dispogitiof such shares is made by the optionee
within two years after the date of grant or witbime year after the transfer of the shares to thierige, then (1) upon the sale of the shares,
any amount realized in excess of the
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option price will be taxed to the optionee as ayléerm capital gain and any loss sustained wilh beng-term capital loss, and (2) no
deduction will be allowed to the company for Fetleareome tax purposes.

If the shares acquired upon the exercise of and®Qlisposed of prior to the expiration of eithelding period described above, generally (1)
the optionee will realize ordinary income in theyef the disposition in an amount equal to theesgdif any) of the fair market value of the
shares at exercise (or, if less, the amount rehlizethe disposition of the shares), over the oppidce paid for the shares, and (2) the
optionee's employer will be entitled to deduct saniount for Federal income tax purposes if the arhmepresents an ordinary and necessary
business expense. Any further gain (or loss) redllzy the optionee will be taxed as short-termongiterm capital gain (or loss), as the case
may be, and will not result in any deduction by ¢meployer.

Subject to certain exceptions for disability andttieif an 1SO is exercised more than three mofuifisving termination of employment, the
exercise of the option will generally be taxed aNSO.

The exercise of an ISO can effect the optioneatslify for alternative minimum tax. Each taxpaygpotentially subject to the alternative
minimum tax. In substance, the taxpayer is requiogohy the higher of his alternative minimum tability or his "regular" income tax
liability. As a result, a taxpayer has to deterntirepotential liability under the alternative nimim tax.

In general, for purposes of the alternative minintam) the exercise of an ISO will be treated esakyts if it were the exercise of an NSO.
As a result, the rules of Section 83 of the Codiatirgy to transfers of property, including restedtproperty, will apply in determining the
optionee's alternative minimum taxable income. @qasntly, an optionee exercising an ISO with relsfmegnrestricted stock will have
income, for purposes of determining the base feraghplication of the alternative minimum tax, inaanount equal to the spread between the
option price for the shares and the fair marketealf the shares at the date of exercise. In gkrleeaspread at exercise will not be taken
specially into account for alternative minimum taxposes if the optionee makes, within the same gfeaxercise, a disqualifying dispositi
under the Code of the shares received upon exercise

NON-STATUTORY STOCK OPTIONS. An optionee will genegatiot recognize any taxable income upon the griahdNSO and
Emisphere will not be entitled to a tax deductidathwespect to the grant of an NSO. Upon exercisnd\NSO, the excess of the fair market
value of the common stock on the exercise date thxeeoption exercise price will be taxable as comspéon income to the optionee and will
be subject to applicable withholding taxes. The pany will generally be entitled to a tax deductadrsuch time in the amount of such
compensation income. The optionee's tax basihyocommon stock received pursuant to the exer€iaa BISO will equal the sum of the
compensation income recognized and the exercise.pri

In the event of a sale of common stock receivechupe exercise of an NSO, any appreciation or aégien after the exercise date generally
will be taxed as capital gain or loss and will bed-term capital gain or loss if the holding perfodsuch common stock is more than one
year.

AMENDMENT. The Board of Directors may amend, altrspend or terminate the 2000 Stock Option Plamyatime provided that no such
action may impair the rights of any optionee withthe written consent of the optionee.

NEW PLAN BENEFITS

Pursuant to the terms of his employment agreemenhave agreed to grant Dr. Goldberg NSO's to mselan aggregate amount of 320,000
shares of Emisphere Common Stock, subject to sbliehapproval of the 2000 Stock Option Plan, tortzgle at fair market value on the
date of grant. Accordingly, the dollar value of th80O's is not determinable until such date. Emisphgends to make Dr. Goldberg's grant
available under the 2000 Stock Option Plan.
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Except as set forth above, no other determinataatieen made with respect to any awards that mayade under the 2000 Stock Option
Plan.

PROPOSALS Il AND IV: APPROVAL OF AMENDMENTS TO THE OUTSIDE DIRECTORS AND THE
EMPLOYEE STOCK PURCHASE PLAN

The Emisphere's Board of Directors has determihatiadditional shares of the Common Stock shoulchége available for grants of stock
options to attract, compensate and retain eligiblectors and well qualified employees who willdesponsible for Emisphere's profitability
and long-term future growth. Accordingly, the Bo&ak recommended and approved the adoption of anearid to our (i) Outside Directors
Plan authorizing an increase in the maximum nurobshares of the Common Stock available for thetgofoptions under it by 75,000
shares to 525,00 shares; and (ii) Employee Stookh@ee Plan (and, together with the "Outside DarscPlan” the "Existing Plans"), to
increase the maximum number of shares of CommorkSteailable for the grant of options under it 0000 shares to 600,000 shares.

VOTING

The amendments to the Existing Plans must be apgrby a majority of the total votes cast on eadpgsal. An abstention from voting on
either proposal will have the effect of a "no" vdBeoker non-votes are considered not cast anefitwer will not affect the outcome of the
vote.

THE BOARD OF DIRECTORS DEEMS THE APPROVAL OF THE AWDMENTS TO THE OUTSIDE DIRECTORS PLAN AND THE
EMPLOYEE STOCK PURCHASE PLAN TO BE IN THE BEST INREST OF EMISPHERE AND ITS STOCKHOLDERS AND
RECOMMENDS THAT HOLDERS OF THE COMMON STOCK VOTE ROPROPOSAL 1l AND FOR PROPOSAL IV.

If the amendments to the Existing Plans are notayal by the stockholders, we will have to reeveddew we will provide incentives to our
existing and future officers and other employeea$@mnsultants.

SUMMARY OF THE EXISTING PLANS
The following is a brief summary of the ExistingaR$.

PURPOSE. The purpose of the Existing Plans isgtefcour ability to attract, retain and motivated® individuals who will be largely
responsible for the profitability and long-termute growth of Emisphere.

ELIGIBLE DIRECTORS AND EMPLOYEES. The eligible paripants in the Outside Directors Plan are directifrEmisphere who (i) were
first elected or appointed to the Board on or afsuary 29, 1997, (ii) are neither officers, nopkyees of Emisphere, (iii) do not
beneficially own fivepercent or more of our Common Stock outstandintherdate of grant and (iv) are not affiliated watiy person referre
to in items (ii) or (iii).

Under the Employee Stock Purchase Plan, eligibiggizants are all employees of Emisphere. Notwithding the foregoing, (i) no employ
shall be granted an option under the Employee Stackhase Plan if such employee immediately dfieoption is granted, would own stock
which possesses 5% or more of our combined votivgep and (ii) no employee shall be granted an aptibich permits his or her rights to
purchase stock under the Employee Stock Purchaset®hccrue at a rate which exceeds $6,250 basttedair market value of such stock
(determined as of the time the option is grantedgfch fiscal quarter in which it is outstandinguay time.

GRANTS UNDER THE PLAN The Outside Directors Planyides outside directors with the right to recdimeeach meeting of the Board

of Directors, or committee thereof attended, a nenah shares of our Common Stock equal to the atndetermined by the Board of
Directors as compensation for the meeting dividgthle fair market value of Emisphere Common Statkhe date of the meeting. The
Employee Stock Purchase Plan provides for the goagqualified employees of options to purchaseeshaf our Common Stock at an exer
price per share equal to the lesser of the faiketaralue on the date of grant, or eighty-five petq85%) of the fair market value on the date
of exercise.
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ADMINISTRATION. The Existing Plans are administereglthe Compensation Committee of the Board of &@aes, each member of which
is intended to be a "Non-Employee Director" witttie meaning of Rule 16b-3 under the Securities Bmxgh Act of 1934 and an "Outside
Directors" within the meaning of Section 162(m}toé Code, to the extent that Rule 16b-3 under #teh&hge Act and

Section 162(m) of the Code are applicable. The nezmbf the committee may be changed at any timdrandtime to time in the discretion
of our Board.

Subject to the provisions of the Existing Plans, @ompensation Committee has the authority andedieo to grant options under the
Existing Plans, to interpret the provisions of Ehasting Plans and option agreements made thereamdito take such other action as may be
necessary or desirable in order to carry out tbheigions of the Existing Plans.

MAXIMUM SHARES TO BE ISSUED. The maximum numbergifares that may be issued pursuant to the graitioins under the

Existing Plans are (i) 525,000 in the aggregat@i@posal Ill is approved) under the Outside DoexPlan (subject to anti-dilution
adjustments) and (ii) 600,000 in the aggregatBr@posal IV is approved) under the Employee Stagklirase Plan (subject to anti-dilution
adjustments). In the event a stock option grantetbuthe Existing Plans expires or terminates pidaxercise, the shares subject thereto will
thereafter be available for further option grants.

TERMS OF STOCK OPTION GRANTS. The Compensation Cdttei specifies the terms and conditions of stquions granted under the
Existing Plans including without limitation the nber of shares covered by each option, the exepcise, the option period, any vesting
restrictions with respect to the exercise of theoop All options under the Outside Directors Péard the Employee Stock Purchase Plan mus
have an exercise price per share of not less tiafair market value of the Common Stock on the déigrant and an option exercise period
of not more than ten years.

RESTRICTIONS ON TRANSFER. Options under the Exigtilans may not be transferred by an optionee dtiaerby will or by the laws «
descent and distribution and may be exercised gthia optionee's lifetime only by the optionee.

FEDERAL INCOME TAX CONSEQUENCES. The grant of opttounder the Existing Plans will have no federabine tax consequences
either Emisphere or the option grantee. The exeisncentive stock options will generally havefaderal tax consequences to either
Emisphere or the optionee, although the excedseofdlue of the stock over the exercise price tem@lly subject to the alternative
minimum tax under Section 55 of the Code. Upon &gerof options other than incentive stock optidhs,optionee is subject to federal
income tax on the excess of the value of the stoek the exercise price and Emisphere is entittddke a corresponding federal income tax
deduction (subject to the limitation on deductililbf executive compensation).

If the stockholders approve this proposal, the Exyged Stock Purchase Plan and the right of partitip make purchases under the
Employee Stock Purchase Plan should qualify urtteptovisions of Section 421 and 423 of the InteRevenue Code. Under these
provisions, no income will be taxable to a partégipuntil the shares purchased under the Emplotaxk Purchase Plan are sold or otherwise
disposed of. Upon sale or other disposition ofghares, the participant will generally be subjedak and the amount of the tax will depend
upon the holding period. If the shares are soldtlberwise disposed of more two years from the apple offering date and more than one
year from the date of transfer of the shares tgtrécipant, then the participant generally wiél€ognize ordinary income measured as
lesser of (i) the excess of the fair market valiithe shares at the time of such sale or disp@sdicer the purchase price, or (i) an amount
equal to 15% of the fair market value of the shaesf the offering date. Any additional gain shiolé treated as lortgrm capital gain. If tr
shares are sold or otherwise disposed of beforexpigation of this holding period, the participavitl recognize ordinary income generally
measured as the excess of the fair market valtleeathares on the date the shares are purchasetheymirchase price. Any additional gain
or loss on a sale or disposition will be long-tarapital gain or loss, depending on the holdinggaeriVe are not entitled to a deduction for
amounts taxed as ordinary income or capital gaaparticipant except to the extent ordinary incasnecognized upon a sale or disposition
of shares prior to the expiration of the holdingipd(s) described above. In all other cases, naictéh is allowed to us.

The foregoing is only a general description offéderal income tax consequences relating to thet girad exercise of options under the
Existing Plans. It does not purport to cover thecs rules under the Code, administrative anccjatlinterpretations, possible changes in the
law or state and local income tax consequences.
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In addition, it does not discuss the tax consegeacising in the context of a participant's deatthe income tax laws of any municipality,
state or foreign country in which the participamisome or gain may be taxable or other tax mattexsmay be relevant to particular
participants.

AMENDMENT. The Board of Directors of Emisphere matyany time amend or terminate the Existing Plprsyided that no such
amendment may be made without the approval ofttiekkolders of Emisphere to the extent approvetagiired by applicable laws, rules or
regulations and provided further that no amendmetérmination may adversely affect the rights mbationee with respect to an outstan:
option.

PROPOSAL V: RATIFICATION OF SELECTION OF INDEPENDEN T ACCOUNTANTS

The Board of Directors has selected Pricewaterf@ogpers LLP to serve as independent accountanteddiscal year ending July 31, 2001.
PricewaterhouseCoopers LLP has served as our indeptaccountants since November 1991.

VOTING

A majority of the votes cast at the meeting in parsr by proxy is necessary for ratification of gedection of PricewaterhouseCoopers LLP
as our independent accountants. An abstention Yiating on the proposal will have the effect of @"wote. Broker non-votes are considered
not cast and therefore will not affect the outcarhthe vote.

THE BOARD OF DIRECTORS DEEMS THE RATIFICATION OF BISELECTION OF PRICEWATERHOUSECOOPERS LLP AS
INDEPENDENT ACCOUNTANTS OF EMISPHERE TO BE IN THEEST INTEREST OF EMISPHERE AND ITS STOCKHOLDERS
AND RECOMMENDS THAT HOLDERS OF THE COMMON STOCK V@&FOR PROPOSAL V.

A representative of PricewaterhouseCoopers LLRpg&ted to be present at the meeting with the dppity to make a statement if he or she
desires to do so, and is expected to be availabiespond to appropriate questions. Althoughiitasrequired to do so, the Board of Directors
is submitting the selection of independent accaustéor ratification at the meeting. If this seleatis not ratified, the Board of Directors will
reconsider its choice.

On October 1, 1998 Emisphere engaged PricewategRmapers LLP as the independent accountants tothedinancial statements of
Ebbisham Limited ("Ebbisham"), the joint venturergmany then owned equally by Emisphere and Elan @atjon plc. KPMG, Ebbisham's
independent chartered accountants upon whose ogirioewaterhouseCoopers LLP relied for the pefrioch the commencement of its
operations on September 26, 1996, to July 31, 188%tjnued as Ebbisham's independent charterediatants but was dismissed by us with
respect to an opinion upon which Pricewaterhouse€aolLLP relied for the fiscal years ended July1®98 and 1999.

Neither PricewaterhouseCoopers LLP's report orfinancial statements for the 1996 and 1997 fisealy, nor KPMG's report on Ebbish
for the period from the commencement of its operetito July 31, 1997, contained an adverse opimiatisclaimer of opinion and neither
report was qualified or modified as to uncertaimtyclit scope or accounting principles. During 02®@ and 1997 fiscal years and the
subsequent period preceding the dismissal of KPtHi&ge were neither (i) disagreements with KPMG oy matter of accounting principles
or practice, financial statement disclosure or thugliscope or procedure, which disagreements,tifespolved to the satisfaction of KPMG,
would have caused it to make reference to thaestibjatter in connection with its report nor (iilyeof the reportable events listed in
paragraphs (a)(I)(v)(A) through (D) of Item 304Régulation S-K promulgated under the SecuritieshBrge Act of 1934, as amended.

Prior to the engagement of PricewaterhouseCoogdpsas the independent accountant to audit Ebbishimancial statements, neither
Emisphere nor Ebbisham consulted with Pricewatesé@oopers LLP regarding the application of accognprinciples to a specified
transaction, either completed or proposed, orythe bf audit opinion that might be rendered onfmancial statements. Our decision to
change accountants with respect to the audit ofdblain's financial statements was not recommendagmoved by the Audit Committee of
our Board of Directors.
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PROPOSALS OF STOCKHOLDERS FOR 2001 ANNUAL MEETING

Stockholders may submit proposals on matters apipteffor stockholder action at our annual stoclboimeetings. In order to be considered
for inclusion in next year's proxy statement, shalger proposals must be received by us at oucip@hexecutive office no later than July
11, 2001.

For any proposal that is not submitted for inclasio next year's proxy statement (as describeleérpteceding paragraph), but is instead
sought to be presented directly at next year'sarstackholder meeting (the "2001 Annual Meetingfig stockholder must also give
Emisphere written notice of the proposal. Our Bywkagrovide that in order to be timely, a stockhadtlaotice must be received by us at our
principal executive offices not less than 30 dayismore than 60 days prior to the meeting.

Notice of intention to present proposals at thel2@fnual Meeting should be addressed to: Secrefanysphere Technologies, Inc., 765 (
Saw Mill River Road, Tarrytown, New York 10591.

OTHER BUSINESS

The Board of Directors knows of no other businedset acted upon at the meeting. However, if angrdblisiness properly comes before the
meeting, it is the intention of the persons nanmeithé enclosed proxy to vote on such matters im thiscretion.

The prompt return of your proxy will be appreciated! helpful in obtaining the necessary vote. Tioeeg whether or not you expect to atts
the meeting, please sign the proxy and returntiiénenclosed envelope.

By order of the Board of Directors

Charles H. Abdalian, Jr.
SECRETARY

Tarrytown, New York
November 9, 200
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APPENDIX A
EMISPHERE TECHNOLOGIES, INC.
AUDIT COMMITTEE CHARTER

The Audit Committee of Emisphere Technologies, (ttee "Company") is appointed by the Board of Dioes to assist the Board in
monitoring and reviewing (1) the financial statetsesf the Company, (2) the compliance by the Compeith legal and regulatory
requirements and (3) the independence and perfasnafithe Company's external auditors.

The Audit Committee shall be composed of at ldastet members who meet the independence and expernegquirements of the NASDAQ
Stock Market, Inc., as may be amended from tintérie. The members of the Audit Committee shall ppecénted by the Board.

The Audit Committee shall have the authority t@iespecial legal, accounting or other consultémtdvise the Committee. The Audit
Committee may request any officer or employee ef@ompany or the Company's outside counsel or grignt auditor to attend a meeting
of the Committee or to meet with any members of;ansultants to, the Committee.

The Audit Committee shall make regular reportheBoard.
The Audit Committee shall:
1. Review and reassess the adequacy of this Clzemberally and recommend any proposed changes ®atel for approval.

2. Review the annual audited financial statemeiitts management, including major issues regardingaating and auditing principles and
practices as well as the adequacy of internal otsthat could significantly affect the Companyshcial statements.

3. Review an analysis prepared by management anddlependent auditor of significant financial rejng issues and judgments made in
connection with the preparation of the Companyiaricial statements.

4. Review with management and the independent@utiié Company's quarterly financial statementsrgd the filing of its Form 10-Q.

5. Meet periodically with management to review @G@mmpany's major financial risk exposures and tbpssinanagement has taken to monitor
and control such exposures.

6. Review major changes to the Company's auditimbagcounting principles and practices as suggdstéide independent auditor or
management.

7. Recommend to the Board the appointment of thegandent auditor, which firm is ultimately accabié to the Audit Committee and the
Board.

8. Approve the fees to be paid to the independaditar.

9. Receive periodic written reports from the indegent auditor regarding the auditor's independenaosistent with Independence Standards
Board Standard 1, discuss such reports with th#auend if so determined by the Audit Committeke or recommend that the full Board
take appropriate action to oversee the independafitte auditor.

10. Evaluate together with the Board the perforreasfahe independent auditor and, if so determimethe Audit Committee, recommend
that the Board replace the independent auditor.

11. Meet with the independent auditor prior to dlueit to review the planning and staffing of theliat



12. Obtain from the independent auditor assurameavents, transactions or circumstances inclid&ection 10A(a) of the Securities
Exchange Act of 1934 have not occurred or are reggnt.

13. Discuss with the independent auditor the matiequired to be discussed by Statement on AudBtagdards No. 61 relating to the
conduct of the audit.

14. Review with the independent auditor any prolslemdifficulties the auditor may have encounteaad any management letter providec
the auditor and the Company's response to thatI&tich review should include:

(a) Any difficulties encountered in the courselaf audit work, including any restrictions on thepse of activities or access to required
information.

(b) Any changes required in the planned scopeeftiternal audit.

15. Prepare the report required by the rules oSeneurities and Exchange Commission to be incliéite Company's annual proxy
statement.

16. Review with the Company's General Counsel |lagdters that may have a material impact on thenfiial statements, the Company's
compliance policies and any material reports ouirigs received from regulators or governmentahages.

17. Meet at least annually with the chief finanaticer and the independent auditor in separageetive sessions.

While the Audit Committee has the responsibilitesl powers set forth in this Charter, it is notdigy of the Audit Committee to plan or
conduct audits or to determine that the Compaima€ial statements are complete and accuraterand accordance with generally
accepted accounting principles. This is the respditg of management. Nor is it the duty of the ditCommittee to conduct investigations,
to resolve disagreements, if any, between managesneirthe independent auditor or to assure congdiarith laws and regulations and the
Company's Code of Conduct.



APPENDIX B

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINITHE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WL BE VOTED FOR EACH OF THE PROPOSALS NAMED BELO})

Please mark your votes as indicated in this exafpf}le

1. ELECTION OF DIRECTORS

FOR al |l nom nees W THHOLD

listed bel ow AUTHORI TY

(except as marked to vote for all nom nees
to the contrary) listed bel ow

[ ] [ ]
Nominees: Mark |I. Greene, Peter Barton Hutt, HowdrdPack

STOCKHOLDERS MAY WITHHOLD AUTHORITY TO VOTE FOR ANYNOMINEES BY DRAWING A LINE THROUGH OR
OTHERWISE STRIKING OUT THE NAME OF SUCH NOMINEE. ANPROXY EXECUTED IN SUCH MANNER AS NOT TO
WITHHOLD AUTHORITY TO VOTE FOR THE ELECTION OF ANWOMINEE SHALL BE DEEMED TO GRANT SUCH
AUTHORITY.

FOR [] AGAINST [] ABSTAIN []
2. Approval and adoption of the 2000 Stock OptitamP

FOR [] AGAINST [] ABSTAIN []
3. Approval of the amendments to the Outside DinescPlan.

FOR [] AGAINST [] ABSTAIN []
4. Approval of the amendments to the Employee SRigikchase Plan.

FOR [] AGAINST [] ABSTAIN []

5. Ratification of the Board of Directors' seleatiof PricewaterhouseCoopers LLP to serve as thep@oy’s independent accountants for the
fiscal year ending July 31, 2000.

FOR []AGAINST [] ABSTAIN []
6. In their discretion, the proxies are authorieglote on such other business as may properly dmfore the meeting.
Please check here if you plan to attend the Ankieadting. [ ]

Dated:

(Signature)

(Signature if hold jointly)

Please sign exactly as name appears hereon. Wamssire held by joint tenants, both should sighef\signing as attorney, executor
administrator, trustee or guardian, please gividifid as such. If a corporation, please signuth dorporate name by president or other
authorized officer. If a partnership, please sigpartnership name by authorized person.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY, USING THE ENCLOSED ENVELOPE.

FOLD AND DETACH HERE



EMISPHERE TECHNOLOGIES, INC.
765 OLD SAW MILL RIVER ROAD
TARRYTOWN, NEW YORK 10591
THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS

The undersigned hereby appoints Michael M. Goldber®. and Charles H. Abdalian, Jr., and each efithas proxies each with the power
to appoint his substitute and hereby authorizes ttterepresent and to vote, as designated on teese side, all of the shares of Common

Stock of Emisphere Technologies, Inc. held of rédny the undersigned on October 31, 2000 at thauAlnMeeting of Stockholders to be
held on December 19, 2000 or any adjournments stppaements thereof.

FOLD AND DETACH HERE



APPENDIX C
EMISPHERE TECHNOLOGIES, INC.
2000 STOCK OPTION PLAN

1. PURPOSES OF THE PLAN. The purposes of this Engisp Technologies, Inc. 2000 Stock Option Plantarattract and retain the best
available personnel for positions of substantiapomsibility, to provide additional incentive to Rloyees, Directors and Consultants, and to
promote the success of the Company's businesor@mranted under the Plan may be Incentive Stetlofs or Nonstatutory Stock
Options, as determined by the Administrator attitme of grant.

2. DEFINITIONS. As used herein, the following defions shall apply:

(a) "ADMINISTRATOR" means the Board or any of itei@mittees as shall be administering the Plan, do@ance with Section 4 of the
Plan.

(b) "APPLICABLE LAWS" means the requirements ratgtito the administration of stock option plans undsS. state corporate laws, U.S.
federal and state securities laws, the Code, ack gxchange or quotation system on which the Com8tock is listed or quoted and the
applicable laws of any foreign country or jurisébct where Options are, or will be, granted underRian.

(c) "BOARD" means the Board of Directors of the Gamy.

(d) "CAUSE" means termination of an Optionee's ayplent by the Company for such reasons as mayfiredeas "Cause" in any
applicable employment agreement, or, if an Optidee®t party to a valid employme



agreement at the time of his or her terminatioajlshean (i) a plea of guilty or NOLO CONTENDERE tw conviction for, the commission
of a felony offense by an Optionee, (ii) a matebiaach by an Optionee of a fiduciary duty owethioCompany or any of its subsidiaries;
(iii) a breach by an Optionee of any non-disclosamn-solicitation or non-competition obligation eevto the Company or any of its
subsidiaries; (iv) the willful or gross neglect &y Optionee of his or her employment duties; afdeh other events as shall be determined
by the Board or the Committee.

(e) "CODE" means the Internal Revenue Code of 188@mended.

(f) "COMMITTEE" means a committee of Directors apged by the Board in accordance with Section thefPlan.

(g) "COMMON STOCK" means the common stock, $0.0dvadue, of the Company.

(h) "COMPANY" means Emisphere Technologies, Indegdaware corporation.

(i) "CONSULTANT" means any person, including an &dv, engaged by the Company or a Subsidiary tdereservices to such entity.
() "DIRECTOR" means a member of the Board.

(k) "DISABILITY" means total and permanent disatyilas defined in Section 22(e)(3) of the Code.

() "EMPLOYEE" means any person, including Officarsd Directors, employed by the Company or any igdyy or other affiliate of thi
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Company. A Service Provider shall not cease torbEraployee in the case of (i) any leave of absapgeoved by the Company or (ii)
transfers between locations of the Company or betviiee Company, any Subsidiary, or any successopuirposes of Incentive Stock
Options, no such leave may exceed ninety daysssimeemployment upon expiration of such leave éanteed by statute or contract. If
reemployment upon expiration of a leave of absepgeoved by the Company is not so guaranteed,eof©8hst day of such leave any
Incentive Stock Option held by the Optionee shadlse to be treated as an Incentive Stock Optiorslamitibe treated for tax purposes as a
Nonstatutory Stock Option. Neither service as a&€ir nor payment of a director's fee by the Comsdnall be sufficient to constitu
"employment" by the Company.

(m) "EXCHANGE ACT" means the Securities Exchange éfc1934, as amended.
(n) "FAIR MARKET VALUE" means, as of any date, thalue of Common Stock determined as follows:

(i) If the Common Stock is listed on any establis®ck exchange or a national market system, direduwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market o Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for st
stock (or the closing bid, if no sales were repijrées quoted on such exchange or system for thenkket trading day prior to the day of
determination, as reported in The Wall Street Jalusn such other source as the Administrator deetreble;
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(i) If the Common Stock is regularly quoted byegagnized securities dealer but selling priceshateeported, the Fair Market Value of a
Share of Common Stock shall be the mean betweenighebid and low asked prices for the Common Stutkhe last market trading day
prior to the day of determination, as reported e Wall Street Journal or such other source astimeinistrator deems reliable; or

(iii) In the absence of an established marketfier€ommon Stock, the Fair Market Value shall bemeinhed in good faith by the
Administrator.

(o) "INCENTIVE STOCK OPTION" means an Option intexadto qualify as an incentive stock option withie tneaning of Section 422 of
the Code and the regulations promulgated thereunder

(p) "NONSTATUTORY STOCK OPTION" means an Option imtended to qualify as an Incentive Stock Option.

(q) "NOTICE OF GRANT" means a written or electronigtice evidencing certain terms and conditionarofndividual Option grant. The
Notice of Grant is part of the Option Agreeme

(r) "OFFICER" means a person who is an officeth&f Company within the meaning of Section 16 offkehange Act and the rules and
regulations promulgated thereunder.

(s) "OPTION" means a stock option granted purstaitite Plan
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(t) "OPTION AGREEMENT" means an agreement betwéenGompany and an Optionee evidencing the termsamditions of an
individual Option grant. The Option Agreement ibjget to the terms and conditions of the Plan.

(u) "OPTIONED STOCK" means the Common Stock sulijgein Option.

(v) "OPTIONEE" means the holder of an outstandiqgi@ granted under the Plan.

(w) "PARENT" means a "parent corporation,” whethew or hereafter existing, as defined in Sectiofi(dpof the Code.
(x) "PLAN" means this 2000 Stock Option Plan.

(y) "RULE 16B-3" means Rule 16b-3 of the Exchangxt é any successor to Rule 16b-3, as in effectwdiscretion is being exercised with
respect to the Plan.

(z) "SECTION 16(B)" means Section 16(b) of the Exmhe Act.
(aa) "SERVICE PROVIDER" means an Employee, Directo€onsultant.
(bb) "SHARE" means a share of the Common Stockgdassted in accordance with Section 13 of the Plan.

(cc) "SUBSIDIARY" means a "subsidiary corporatiomiether now or hereafter existing, as defineddnti®n 424(f) of the Cod:
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3. STOCK SUBJECT TO THE PLAN. Subject to the prouis of Section 13 of the Plan, the maximum aggeegamber of Shares which
may be optioned and sold under the Plan is 68%5@0es. The Shares may be authorized, but unissueshcquired Common Stock.

If an Option expires or becomes unexercisable withaving been exercised in full, the unpurchadeat& which were subject thereto shall
become available for future grant or sale undePfla@ (unless the Plan has terminated); PROVIDEDWHEVER, that Shares that have
actually been issued under the Plan shall not foermed to the Plan and shall not become availasléuture distribution under the Plan.

4. ADMINISTRATION OF THE PLAN.

(2) PROCEDURE- IN GENERAL. The Plan shall be adsteried by (i) the Committee, which shall be cormgatief not less than two
directors appointed by the Board, each of whomtsnded to be a "Non-Employee Director" (within theaning of Rule 16b-3) and an
"outside director” (within the meaning of Code $a&ttl62(m)), to the extent that Rule 16b-3 and Code

Section 162(m), respectively are applicable toGbenpany and to Options granted under the Plari)af &t any time such a committee has
not been so designated by the Board, the Board.

(b) POWERS OF THE ADMINISTRATOR. Subject to the ypiions of the Plan, and in the case of a Committebject to the specific duti
delegated by the Board to such Committee, the Achtnator shall have the authority, in its discratio

(i) to determine the Fair Market Valu



(i) to select the Service Providers to whom Optiomay be granted hereunder;
(iii) to determine the number of shares of Commuutisto be covered by each Option granted heregunder
(iv) to approve forms of agreement for use underRfan;

(v) to determine the terms and conditions, not imstgtent with the terms of the Plan, of any Opticanted hereunder. Such terms and
conditions include, but are not limited to, the reige price, the time or times when Options magkercised (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture restrictions, and any resigotor limitation regarding any Option or the
shares of Common Stock relating thereto, baseddh ease on such factors as the Administratotsisale discretion, shall determine;

(vi) to reduce the exercise price of any Optioth®then current Fair Market Value if the Fair Metrk/alue of the Common Stock covered by
such Option shall have declined since the dat®fteon was granted,;

(vii) to construe and interpret the terms of thenPand awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules amuii@ions relating to the Plan, including rules asgulations relating t
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sub-plans established for the purpose of qualiffimgreferred tax treatment under foreign tax taws

(ix) to modify or amend each Option (subject toterl4(c) of the Plan), including the discretiopauthority to extend the post-termination
exercisability period of Options longer than isestlise provided for in the Plan;

(x) to allow Optionees to satisfy withholding talsligations by electing to have the Company withHodan the Shares to be issued upon
exercise of an Option that number of Shares haaiRgir Market Value equal to the amount requirebetavithheld. The Fair Market Value
the Shares to be withheld shall be determined em#te that the amount of tax to be withheld isea@etermined. All elections by an
Optionee to have Shares withheld for this purpbsdl e made in such form and under such conditsnhie Administrator may deem
necessary or advisable;

(xi) to authorize any person to execute on behati®@ Company any instrument required to effectgtent of an Option previously granted
the Administrator;

(xii) to make all other determinations deemed neagsor advisable for administering the Plan.

(c) EFFECT OF ADMINISTRATOR'S DECISION. The Admitrigtor's decisions, determinations and interpretatishall be final and
binding on all Optionees and any other holders ptidhs.
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5. ELIGIBILITY. Nonstatutory Stock Options may beagted to Service Providers. Incentive Stock Opgtioray be granted only to
Employees.

6. LIMITATIONS.

(a) Each Option shall be designated in the OptigreAment as either an Incentive Stock Option ooastatutory Stock Option. However,
notwithstanding such designation, to the extentttimaggregate Fair Market Value of the Sharel wspect to which Incentive Stock
Options are exercisable for the first time by ti@i@nee during any calendar year (under all pldiekeCompany and any Subsidiary)
exceeds $100,000, such Options shall be treatBiastatutory Stock Options. For purposes of this

Section 6(a), Incentive Stock Options shall be takéo account in the order in which they were ¢gdnThe Fair Market Value of the Shares
shall be determined as of the time the Option wepect to such Shares is granted.

(b) Neither the Plan nor any Option shall confeorupn Optionee any right with respect to continuthmgOptionee's relationship as a Service
Provider with the Company, nor shall they interferany way with the Optionee's right or the Compsunight to terminate such relationship
at any time, with or without cause.

(c) The following limitations shall apply to grari§ Options:

(i) No Service Provider shall be granted, during life of this Plan, Options to purchase more #8@% of the Shares authorized for issuance
hereunder
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(i) The foregoing limitations shall be adjuste@dportionately in connection with any change in@wmpany's capitalization as described in
Section 12.

(iii) If an Option is canceled in the same fiscahy of the Company in which it was granted (othantin connection with a transaction
described in Section 12), the canceled Optionlgltounted against the limits set forth in subsestii) and (ii) above. For this purpose, if
the exercise price of an Option is reduced, thesaation will be treated as a cancellation of tip¢idh and the grant of a new Option.

7. TERM OF PLAN. Subject to Section 18 of the Pliue, Plan shall become effective upon its adoptipthe Board. It shall continue in
effect for a term of ten (10) years unless terngidaarlier under Section 14 of the Plan.

8. TERM OF OPTION. The term of each Option shalktaed in the Option Agreement. In the case dhaeantive Stock Option, the term
shall be ten (10) years from the date of granuchsshorter term as may be provided in the OptigreAment. Moreover, in the case of an
Incentive Stock Option granted to an Optionee vatdhe time the Incentive Stock Option is grantedns stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any Suésidihe term of the Incentive Stock
Option shall be five (5) years from the date ofngiar such shorter term as may be provided in th&o® Agreement
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9. OPTION EXERCISE PRICE AND CONSIDERATION.

(a) EXERCISE PRICE. The per share exercise pricéh® Shares to be issued pursuant to exercise Ojpsion shall be determined by the
Administrator, subject to the following:

() In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time theihtive Stock Option is granted, owns stock reprisgmore than ten percent (10%) of
voting power of all classes of stock of the Compangny Subsidiary, the per Share exercise pria# bh no less than 110% of the Fair
Market Value per Share on the date of grant.

(B) granted to any Employee other than an Emplalg=eribed in paragraph (A) immediately above, #reShare exercise price shall be no
less than 100% of the Fair Market Value per Sharthe date of grant.

(i) In the case of a Nonstatutory Stock Optiorg ger Share exercise price shall be determinetddoydministrator. In the case of a
Nonstatutory Stock Option intended to qualify asrfprmanc-based compensation” within the meaning of
Section 162(m) of the Code, the per Share exeptise shall be no less than 100% of the Fair Maviatie per Share on the date of grant.

(iii) Notwithstanding the foregoing, Options may ¢ganted with a per Share exercise price of lems 100% of the Fair Mark
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Value per Share on the date of grant pursuanmerger or other corporate transaction.

(b) WAITING PERIOD AND EXERCISE DATES. At the timen Option is granted, the Administrator shall fie period within which the
Option may be exercised and shall determine angitons which must be satisfied before the Opticayrbe exercised.

(c) FORM OF CONSIDERATION. The Administrator shdéitermine the acceptable form of consideratioref@rcising an Option, includi
the method of payment. In the case of an Incer8ieek Option, the Administrator shall determine dlceeptable form of consideration at the
time of grant. Such consideration may consist elytiof:

(i) cash;
(i) check;
(iii) promissory note;

(iv) other Shares which (A) in the case of Shasegpiaed upon exercise of an Option, have been owgdtle Optionee for more than six
months on the date of surrender or which were aedun the open market, and (B) have a Fair Maviedtie on the date of surrender equal to
the aggregate exercise price of the Shares asithwhid Option shall be exercised;

(v) consideration received by the Company undexshiess exercise program implemented by the Comipazgnnection with the Plal
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(vi) any combination of the foregoing methods ofp&nt; or
(vii) such other consideration and method of payni@nthe issuance of Shares to the extent perdhityeApplicable Laws.
10. EXERCISE OF OPTION.

(a) PROCEDURE FOR EXERCISE; RIGHTS AS A STOCKHOLDHERy Option granted hereunder shall be exercisabb®rding to the
terms of the Plan and at such times and undercmtiitions as determined by the Administrator agtdarth in the Option Agreement.
Unless the Administrator provides otherwise, vesthOptions granted hereunder shall be tolledrduany unpaid leave of absence. An
Option may not be exercised for a fraction of ar8ha

An Option shall be deemed exercised when the Coynpareives:

(i) written or electronic notice of exercise (ircacdance with the Option Agreement) from the pemsatitied to exercise the Option, and (ii)
full payment for the Shares with respect to whind ©Option is exercised. Full payment may consistngf consideration and method of
payment authorized by the Administrator and pegditty the Option Agreement and the Plan. Sharasdsspon exercise of an Option shall
be issued in the name of the Optionee. Until ther&hare issued (as evidenced by the approprifite@nthe books of the Company or of a
duly authorized transfer agent of the CompanyyY,glat to vote or receive dividends or any othehtigas a stockholder shall exist with
respect to the Optioned Stock, notwithstandingetkercise of the Option. The Company shall issuegase to be issued) such Shares
promptly after the Option is exercised. No adjusithwill be made for a dividend «
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other right for which the record date is priorhe date the Shares are issued, except as providettion 12 of the Plan.

Exercising an Option in any manner shall decrelasentimber of Shares thereafter available, botpdgposes of the Plan and for sale under
the Option, by the number of Shares as to whiclOpion is exercised.

(b) TERMINATION OF RELATIONSHIP AS A SERVICE PROVIER. If an Optionee ceases to be a Service Provideer than upon the
Optionee's death or Disability, the Optionee magreise his or her Option within such period of tiateis specified in the Option Agreement
to the extent that the Option is vested on the dhtermination (but in no event later than theisagon of the term of such Option as set forth
in the Option Agreement). In the absence of a $ijgelciime in the Option Agreement, the Option shathain exercisable for 90 days
following the Optionee's termination, unless swmimination is for Cause, in which case the Optidhimmediately terminate and expire. If,
on the date of termination, the Optionee is noteatss to his or her entire Option, the SharesreaMiy the unvested portion of the Option
shall revert to the Plan. If, after terminatiore ptionee does not exercise his or her Optionimvitie time specified by the Administrator,
the Option shall terminate, and the Shares covgyexlich Option shall revert to the Plan.

(c) DISABILITY OF OPTIONEE. If an Optionee ceasesiie a Service Provider as a result of the Optisrigisability, the Optionee may
exercise his or her Option within such period ofdias is specified in the Option Agreement to ttiere the Option is vested on the date of
termination (but in no event later th
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the expiration of the term of such Option as sethfn the Option Agreement). In the absence qiecdied time in the Option Agreement, 1
Option shall remain exercisable for twelve (12) tharfollowing the Optionee's termination. If, or thiate of termination, the Optionee is not
vested as to his or her entire Option, the Sharesred by the unvested portion of the Option steadért to the Plan. If, after termination, the
Optionee does not exercise his or her Option withéntime specified herein, the Option shall terten and the Shares covered by such
Option shall revert to the Plan.

(d) DEATH OF OPTIONEE. If an Optionee dies whilSearvice Provider, the Option may be exercised withich period of time as is
specified in the Option Agreement (but in no evatdr than the expiration of the term of such Op#s set forth in the Notice of Grant), by
the Optionee's estate or by a person who acquieesght to exercise the Option by bequest or itduece, but only to the extent that the
Option is vested on the date of death. In the ateseha specified time in the Option Agreement,@ption shall remain exercisable for
twelve (12) months following the Optionee's terntioia. If, at the time of death, the Optionee is wegted as to his or her entire Option, the
Shares covered by the unvested portion of the @tiall immediately revert to the Plan. The Optioay be exercised by the executor or
administrator of the Optionee's estate or, if ndayethe person(s) entitled to exercise the Optiotien the Optionee's will or the laws of
descent or distribution. If the Option is not seeised within the time specified herein, the Opsball terminate, and the Shares covered by
such Option shall revert to the Pl
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11. NON-TRANSFERABILITY OF OPTIONS. Unless determéhotherwise by the Administrator, an Option mayb®sold, pledged,
assigned, hypothecated, transferred, or disposedasfy manner other than by will or by the lawsiescent or distribution and may be
exercised, during the lifetime of the Optionee ydny the Optionee. If the Administrator makes arti@ptransferable, such Option shall
contain such additional terms and conditions athainistrator deems appropriate.

12. ADJUSTMENTS UPON CHANGES IN CAPITALIZATION, DISOLUTION, MERGER OR ASSET SALE.

(a) CHANGES IN CAPITALIZATION. Subject to any reged action by the stockholders of the Companyntimeber of shares of Common
Stock covered by each outstanding Option, and tinebier of shares of Common Stock which have bedrodaed for issuance under the
Plan but as to which no Options have yet been gdaoit which have been returned to the Plan upocetiation or expiration of an Option, as
well as the price per share of Common Stock covbyeglach such outstanding Option, shall be propaately adjusted for any increase or
decrease in the number of issued shares of Commoeak 8&sulting from a stock split, reverse stockt sgtock dividend, combination or
reclassification of the Common Stock, or any otherease or decrease in the number of issued sba@smmon Stock effected without
receipt of consideration by the Company; PROVIDHDWEVER, that conversion of any convertible se@esibf the Company shall not be
deemed to have been "effected without receipt nieration.” Such adjustment shall be made bytministrator, whose determination in
that respect shall be final, binding and conclusiscept as expressly provided herein, no issubpdee Company ¢
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shares of stock of any class, or securities coiilerinto shares of stock of any class, shall d@ffaod no adjustment by reason thereof shall be
made with respect to, the number or price of shaf€ommon Stock subject to an Option.

(b) DISSOLUTION OR LIQUIDATION. In the event of thgroposed dissolution or liquidation of the Compathg Administrator shall notit
each Optionee as soon as practicable prior toffbetiwe date of such proposed transaction. The iddhtrator in its discretion may provide
for an Optionee to have the right to exercise hises Option until ten (10) days prior to such gaction as to all of the Optioned Stock
covered thereby, including Shares as to which thgo® would not otherwise be exercisable. In additthe Administrator may provide that
any Company repurchase option applicable to anyeShaurchased upon exercise of an Option shaklapgo all such Shares, provided the
proposed dissolution or liquidation takes placthattime and in the manner contemplated. To thengxt has not been previously exercised,
an Option will terminate immediately prior to thensummation of such proposed action.

(c) MERGER OR ASSET SALE. In the event of a memfethe Company with or into another corporationtha sale of substantially all of
the assets of the Company, each outstanding Oglialhbe assumed or an equivalent option or righsstuted by the successor corporation
or a Parent or Subsidiary of the successor corpordh the event that the successor corporatifuses to assume or substitute for the Op
the Optionee shall fully vest in and have the righéxercise the Option as to all of the Option&ztl including Shares as to which it would
not otherwise be vested or exercisable. If an @dbecomes fully vested a
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exercisable in lieu of assumption or substitutiothie event of a merger or sale of assets, the Aidtrator shall notify the Optionee in writil
or electronically that the Option shall be fullysted and exercisable for a period of fifteen (1&)sdfrom the date of such notice, and the
Option shall terminate upon the expiration of spehiod. For the purposes of this paragraph, théo®shall be considered assumed if,
following the merger or sale of assets, the optipright confers the right to purchase or recefsegach Share of Optioned Stock subject to
the Option immediately prior to the merger or s#lassets, the consideration (whether stock, @asbther securities or property) received in
the merger or sale of assets by holders of ComnhackSor each Share held on the effective datéefttansaction (and if holders were
offered a choice of consideration, the type of abersition chosen by the holders of a majority @f tlutstanding Shares); PROVIDED,
HOWEVER, that if such consideration received intherger or sale of assets is not solely commorkgibthe successor corporation or its
Parent, the Administrator may, with the conserthefsuccessor corporation, provide for the conatiter to be received upon the exercise of
the Option, for each Share of Optioned Stock sulgethe Option, to be solely common stock of thecessor corporation or its Parent equal
in fair market value to the per share consideratimeived by holders of Common Stock in the meagesale of assets.

13. DATE OF GRANT. The date of grant of an Optitwals be, for all purposes, the date on which thenkidistrator makes the determination
granting such Option, or such other later dates @eiermined by th
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Administrator. Notice of the determination shallfgrevided to each Optionee within a reasonable tifter the date of such grant.
14. AMENDMENT AND TERMINATION OF THE PLAN.
(&) AMENDMENT AND TERMINATION. The Board may at artime amend, alter, suspend or terminate the Plan.

(b) STOCKHOLDER APPROVAL. The Company shall obtatockholder approval of any Plan amendment to xitené necessary and
desirable to comply with Applicable Laws.

(c) EFFECT OF AMENDMENT OR TERMINATION. No amendntealteration, suspension or termination of thenRlaall impair the right
of any Optionee, unless mutually agreed otherwiterden the Optionee and the Company, which agretemest be in writing and signed by
the Optionee and the Company. Termination of tla@ Bhall not affect the Administrator's abilityexercise the powers granted to it
hereunder with respect to Options granted undePtae prior to the date of such termination.

15. CONDITIONS UPON ISSUANCE OF SHARES.

(a) LEGAL COMPLIANCE. Shares shall not be issuedspiant to the exercise of an Option unless theceseepnf such Option and the
issuance and delivery of such Shares shall comjtty Applicable Laws and shall be further subjecttte approval of counsel for the
Company with respect to such compliance.

(b) INVESTMENT REPRESENTATIONS. As a condition teetexercise of an Option, the Company may regh&eerson exercising such
Option to represent and warrant at the time ofsugh exercise that the Shares are b
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purchased only for investment and without any presgention to sell or distribute such Share#ithe opinion of counsel for the Company,
such a representation is required.

16. INABILITY TO OBTAIN AUTHORITY. The inability ofthe Company to obtain authority from any regulatoody having jurisdiction,
which authority is deemed by the Company's coutaské necessary to the lawful issuance and saeyfhares hereunder, shall relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsiéguaiuthority shall not have been obtained.

17. RESERVATION OF SHARES. The Company, duringttren of this Plan, will at all times reserve an@peavailable such number of
Shares as shall be sufficient to satisfy the remuémts of the Plan.

18. STOCKHOLDER APPROVAL. The Plan shall be subjecapproval by the stockholders of the Companyiwitwelve (12) months after
the date the Plan is adopted. Such stockholdeoapapshall be obtained in the manner and to thesdegequired under Applicable Laws.

19. GOVERNING LAW. The terms of this Plan shalldimverned by the laws of the State of Delaware witheference to principles of
conflict of laws, as applied to contracts executeand performed wholly within the State of Delaeu:



APPENDIX D
EMISPHERE TECHNOLOGIES, INC.
DIRECTORS' DEFERRED COMPENSATION STOCK PLAN
As Amended Through December 19, 2000
525,000 Shares
1. Purpose

The purpose of the Directors' Deferred Compensaiock Plan (the "Plan") of Emisphere Technolodies, (the "Company") is to attract,
compensate and retain well qualified directors tvjaling them with deferred compensation for atiagdneetings of the Board of Directors
or a committee thereof and with an equity inteieshe Company's success.

2. Stock Subject to the Plan

The Company may issue and deliver a total of 5Zbdbfares of its common stock, par value $.01 paresfthe "Common Stock™), pursuan
the Plan. Such shares may be either authorizedrisgued shares or treasury shares.

3. Administration

The Plan shall be administered by the Board of &ines of the Company. The Board shall have the pand authority as may be necessary
to carry out the provisions of the Plan, includthg interpretation and construction of the Plaa,dbatermination of the amount of
compensation for attending each meeting, the agiojti such rules and regulations as it may deernisable and the termination of further
share issuances under the Plan.

4. Eligibility

Eligibility to participate in the Plan shall be ap® only those directors of the Company who (@ aeither officers nor employees of the
Company or any of its subsidiaries, (ii) do notdfasially own five percent or more of the Commow&k outstanding and (iii) are not
affiliated with any person who is such an officemployee or owner.

5. Share Accounts

The Company shall set up and maintain for eaclibédiglirector an account (each a "Share Accouepjasenting the number of shares of the
Common Stock which the Company is obligated inftiere to issue and deliver to such director, deteed as follows:

(a) for each meeting attended by an eligible dae@ number of shares of the Common Stock shaddded to his or her Share Account in an
amount equal to (i) the amount determined by ther8of Directors as compensation for attending suebting divided by (i) the fair mark
value of the Common Stock as of the date of suahtimg

(b) for each cash dividend or distribution paidtby Company with respect to the Common Stock, aburaf shares of the Common Stock
shall be added to each Share Account in an amauat ¢o (i) the amount of the dividend that woutdgaid if the shares in the Share Acct
were issued and outstanding shares of the Comnumk 8ivided by (ii) the fair market value of thef@mon Stock as of the date of payment
of such dividend or distribution;

(c) As used herein, the fair market value of thenBmn Stock as of any date shall be the closingepriche Common Stock on the Nasdaq
National



Market on such date. In the event the Common Steekes at any time to be traded on the Nasdaqgridaarket, the fair market value of
the Common Stock shall be determined in such maameray be set by the Board of Directors of the Gamy

(d) All share calculations shall be made to thaestzone thousandth of a share.
6. Issuance of Shares

The Company shall within six months following thet@l each participant in the Plan ceases to besatdirof the Company issue and deliver
to such person all of the shares in his or heré&SAacount. In the event of the death of a directach shares shall be delivered to the
director's estate or legal representative. Nothiergin shall be deemed to confer any right to ocomtias a director of the Company or to limit
the right of the Company to remove a director.

7. Rights as a Stockholder

Until such time as the shares in a director's SAamwunt have been issued and delivered to thetdirén accordance with the terms of the
Plan, the director shall have no rights as a stolddr with respect to the shares of the CommonkStobis or her Share Account.

8. Nontransferability of the Share Account

The right to receive shares in a director's ShaeAnt may not be assigned or transferred excepiilbgr by the laws of descent and
distribution and may be delivered during the liféhe director only to the director.

9. Compliance with Securities Laws

If the shares to be issued under the Plan havbewest registered under the Securities Act of 1983n@ended, the Company's obligation to
issue such shares shall be conditioned upon regkegptepresentation in writing that the direc®acquiring such shares for his or her own
account and not with a view to the distributionrdté and the certificate representing such shdral Isear a legend in such form as the
Company's counsel deems necessary or desirabiie.dment shall the Company be obligated to issyeshares under the Plan if, in the
opinion of the Company's counsel, such issuancédwesult in a violation of any federal or statewsdties laws.

10. Stock Adjustments

(@) In the event of a stock dividend, stock spditapitalization, merger in which the Company & shirviving corporation or other capital
adjustment affecting shares of the Common Stocgtantling, an appropriate adjustment shall be nasldetermined by the Board of
Directors of the Company, to the aggregate numbshares the Company may issue under the Plarhamutmber of shares in each Share
Account.

(b) In the event of the complete liquidation of ttempany, or of a reorganization, consolidatiomerger in which the Company is not the
surviving corporation, the Company shall prior terissue and deliver to each of the directorsfale shares in his or her Share Account.

11. Effectiveness of the Plan

The Plan was adopted on September 11, 1997 bytesobf the Board of Directors of the Company @&ndffective as of such date. The F
shall be submitted to the Company's stockholdarapproval by the affirmative votes of the holdefs majority of the Common Stock
present, or represented, and entitled to votenageting duly held in accordance with the applicddles



of the State of Delaware.
12. Amendment of the Plan

The Board may at any time and from time to timerathmend, suspend or terminate the Plan in whdle mart, provided, however, that (i)
alteration, amendment, suspension or terminatiafi alversely affect the right of a director toe®e the number of shares of the Common
Stock in his or her Share Account and (ii) any admeent which must be approved by the stockholdeteefCompany in order to ensure that
all transactions under the Plan continue to be gxemder Rule 116b-3 under the Exchange Act orsaircgessor provision or to comply with
any rule or regulation of a governmental authorfyplicable securities exchange or Nasdaq Natidiaaket shall not be effective unless and
until such stockholder approval has been obtaineminpliance with such rule or regulatic



APPENDIX E
EMISPHERE TECHNOLOGIES, INC.
EMPLOYEE STOCK PURCHASE PLAN
AS AMENDED THROUGH DECEMBER 19, 2000
600,000 SHARES
1. PURPOSE

The purpose of the Employee Stock Purchase Plar'ifan™) of Emisphere Technologies, Inc. (the "@amy") is to attract, compensate and
retain well qualified employees by providing thenthaan equity interest in the Company's success.

2. STOCK SUBJECT TO THE PLAN

The Company may issue and sell a total of 600,0@8es of its common stock, par value $.01 per sftaee’'Common Stock"), pursuant to
the Plan. Such shares may be either authorizedrisgued shares or treasury shares and may inshadtes that have been subject to
unexercised options, whether such options haveinated or expired by their terms, by cancellatiootherwise.

3. ADMINISTRATION

The Plan shall be administered by a committee"@wnmittee") of the Board of Directors of the Compaonsisting of two or more

directors who are "disinterested persons” withertteaning of Rule 16b-3 under the Securities Exghact of 1934 (the "Exchange Act").
The Committee shall have the power and authoritpag be necessary to carry out the provisionseftan, including the interpretation and
construction of the Plan and the option grants mamtker the Plan, the adoption of such rules andlagigns as it may deem advisable and the
termination of further option grants under the Plan

4. ELIGIBILITY

Options under the Plan shall be granted only toleyegs of the Company, all employees of the Compaeeligible to receive option grants
and all employees granted under the Plan shall theeveame rights and privileges. Notwithstandirgftiregoing, (i) no employee shall be
granted an option if such employee, immediatelgrafie option is granted, owns stock possessingis#tore of the total combined voting
power or value of all classes of stock of the Comypavithin the meaning of Section 423(b)(3) of theernal Revenue Code of 1986, as
amended (the "Code") and (ii) no employee shafifaated an option which permits his rights to pasghstock under the Plan to accrue at a
rate which exceeds $6,250 of the fair market vafusuch stock (determined at the time such opsagranted) for each fiscal quarter in wh
such



option is outstanding at any time. Furthermore Gboenmittee may in its sole discretion impose sutrictions on eligibility as may be
permitted by
Section 423(b)(4) of the Code.

5. OPTION GRANTS

Until such time as the Committee may in its sokxbtion terminate further option grants undeRtam, all eligible employees of the
Company shall, on November 1, February 1, May 1Aunglust 1 of each year (the "Date of Grant") stgyfNovember 1, 1994, be granted an
option to purchase the Common Stock, each sucbrofiibe subject and pursuant to the following teemd conditions:

(a) OPTION TERM The term of each option shall lmrfrthe Date of Grant to the date six months afteDate of Grant (the "Date of
Expiration").

(b) OPTION PRICE The purchase price per sharedoh@ption (the "Option Price") shall be the lessd(i) the fair market value of the
Common Stock on the Date of Grant or (ii) 85% @ thir market value of the Common Stock on the Détéxercise (as such term is defir
below). As used herein, the fair market value ef@mmon Stock on the Date of Grant shall be thsiry) price of the Common Stock on
NASDAQ National Market System on the date priothte Date of Grant and the fair market value of@oenmon Stock on the Date
Exercise shall be the closing price of the CommimtiSon the NASDAQ National Market System on thdeDaf Exercise provided, howev
that, if the employee exercising the option reshlésshares on the Date of Exercise, the averaljggserice for such shares, before the
payment of brokerage commissions and expenses behtdle fair market value on the Date of Exerdige¢he event the Common Stock ce:i
at any time to be traded on the NASDAQ National k¢aiSystem, the fair market value of the CommorciSshall be determined in such
manner as may be set by the Committee or the Bufdditectors of the Corporation.

(c) NUMBER OF OPTION SHARES Unless and until then@uittee in its sole discretion determines otherptise number of shares subject
to each option shall be the whole number equa) tgp(to 15% of each employee's total compensatioimg the fiscal quarter starting with
the Date of Grant, as such percentage shall bendieted by the Committee prior to the Date of Gralitided by (ii) the lesser of the fair
market value of the Common Stock on the Date ohGoa85% of the closing price of the Common Stonkhe NASDAQ National Market
System on the date prior to the Date of Exercissijoh other manner for determining the fair mavedtie of the Common Stock on such 1

if not then traded on the NASDAQ National Markes&ym). In no event, however, shall the number afeshsubject to any option exceed
$6,250 divided by the fair market value of the Coomn$tock on the Date of Grant.

(d) EXERCISE The date of exercise of each optibe (Date of Exercise") shall be a date during kred-month period starting with the date
three months after the Date of Grant and endintiherDate of Expiration, as chosen by each employee.

2



Exercise shall not be made with respect to less e total number of shares subject to each optimhshall be effected by delivering to the
Company written notice of exercise at least oneptayr to the Date of Exercise. Notwithstanding tbeegoing, each employee who is suk
to Section 16 of the Exchange Act shall delivethis Company written notice of exercise at leasthsixths prior to the Date of Exercise and,
absent such notice, shall be deemed to have maideeaocable election to have the Date of Exerbis¢he Date of Expiration.

(e) PAYMENT Payment for the shares purchased upercese of each option (including the amount, i,amecessary to satisfy federal, state
or local income tax withholding requirements) shwalin cash within five business days following Dege of Exercise and, in the event
payment is not received, the Company may withhioddshares and cancel the option. Notwithstandiaddregoing, the Committee may in
sole discretion permit employees (i) to pay forrekacquired upon exercise of options by delivesingres of the Common Stock owned by
such employee or (ii) to forego payment for therehand receive instead the net number of shaaesvthuld be received if such employee
borrowed shares of the Common Stock for paymetti@purchase price and returned the borrowed skamesthe shares acquired upon
exercise of the option.

() TERMINATION OF EMPLOYMENT In the event an emplee's employment with the Company terminates fgrraason other than the
employee's death, any option held by such emplskial forthwith terminate without any further righan the part of the employee. In the
event of an employee's death, the employee's gktgte representative or beneficiary may exeraisgoption held by such employee at any
time prior to the Date of Expiration with respeztsuch option. Nothing herein shall be deemed tdezaany right of continued employment
with the Company or to limit the right of the Conmgao terminate employment with any employee.

6. RIGHTS AS A STOCKHOLDER

Until such time as each option has been exercisddie shares acquired thereby have been issuedktindred to the employee pursuant to
such exercise, the employee shall have no rightsstsckholder with respect to the shares of thmi@on Stock subject to the option.

7. NONTRANSFERABILITY OF THE OPTION

Any option granted under the Plan may not be assigm transferred except by will or by the lawsle$cent and distribution and is
exercisable during the life of the employee onlythxy employee.

8. COMPLIANCE WITH SECURITIES LAWS

If the shares to be issued upon exercise of arigrogtanted under the Plan have not been registarddr the Securities Act of 1933 and any
applicable state securities



laws, the Company's obligation to issue such stedralt be conditioned upon receipt of a represimtan writing that the employee is
acquiring such shares for his or her own accoudtrem with a view to the distribution thereof aheé tertificate representing such shares
bear a legend in such form as the Company's codesehs necessary or desirable. In no event sieaCéimpany be obligated to issue any
shares pursuant to the exercise of an option thenopinion of the Company's counsel, such issuamuld result in a violation of any federal
or state securities laws.

9. CHANGE OF CONTROL

In the event of a Change of Control (as such terdefined below), all outstanding options underRkan shall immediately become fully
exercisable and all of the rights and benefitstiredethereto shall become fixed and not subjecthtange or revocation by the Company. As
used herein, a Change of Control shall be deembedwe occurred if (i) any person within the mearohection 13(d) and 14(d) of the
Exchange Act, other than the Company or any officatirector of the Company, becomes the benefaaier, within the meaning of Rule
13d-3 under the Exchange Act, of 20% or more ofcthrabined voting securities of the Company orgighange of 20% or more in the
composition of the Board of Directors of the Compancurs without the approval of the majority oidsBoard of Directors as it exists at the
time immediately preceding such change in compmsiti

10. STOCK ADJUSTMENTS

(@) In the event of a stock dividend, stock splitapitalization, merger in which the Company & shrviving corporation or other capital
adjustment affecting the outstanding shares oCthimon Stock, an appropriate adjustment shall aemas determined by the Board of
Directors of the Company, to the number of shanbgest to the Plan and the exercise price per shitherespect to any option granted under
the Plan.

(b) In the event of the complete liquidation of ttempany or of a reorganization, consolidation erger in which the Company is not the
surviving corporation, any option granted underRifen shall continue in full force and effect uslesther (i) the Board of Directors of the
Company modifies such option so that it is fullyeecisable with respect to the number of shares unedsy the then current compensation
prior to the effective date of such transaction or

(i) the surviving corporation issues or assumstoak option contemplated by Section 424(a) ofCbde.

11. EFFECTIVENESS OF THE PLAN

The Plan has been adopted on May 9, 1994 by résolot the Board of Directors of the Company andlisbecome effective upon the
approval by the affirmative votes of the holdersohajority of the Common Stock present, or represk and entitled to vote at a meeting
duly held in accordance with the applicable law¢hef State of Delaware.
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12. AMENDMENT OF THE PLAN

The Board may at any time alter, amend, suspeteraninate the Plan in whole or in part, provideolwhver, that (i) no alteration,
amendment, suspension or termination shall adweedtdct the rights of an employee with respedng outstanding options granted under
the Plan, (ii) the provisions of the Plan governiing terms of each option grant shall not be am@naare than once every six months, other
than to comport with changes in the Code, the Eygadretirement Income Security Act or the rulesehirder and (iii) any amendment that
would be deemed material for purposes of Rule 36inder the Exchange Act shall become effectivg apbn approval of security holders

required thereby.

End of Filing
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