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EMISPHERE TECHNOLOGIES, INC.
4 Becker Farm Road
Suite 103
Roseland, New Jersey 07068

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 30, 2013

Roseland, N
April 16, 201
Dear Stockholder:

You are cordially invited to attend the Annual Megtof Stockholders (the “Annual Meeting”) of Emiggre Technologies, Inc., a

Delaware corporation (the “Company” or “Emispheré®)be held on Thursday, May 30, 2013 at 10:00 BT at Park Avenue Club, 184
Park Avenue, Florham Park, NJ for the following poses:

1. To consider the election of three members oBbard of Directors for a term expiring at the thgucceeding annual meeting of
stockholders after their election;

2. To approve, on an advisory basis, the compensafithe Company’s named executive officers, asldsed pursuant to the
compensation disclosure rules of the Securitiestamthange Commission, including the compensatisaudision and analysis, the
compensation tables and any related material disdlin the Company’s Proxy Statement;

3. To approve an amendment to the Company’s 2005k$ward and Incentive Plan (the “2007 Stock P)atd increase the
number of new shares authorized for issuance uhde2007 Stock Plan from 2,500,000 to 7,500,000eshand

4. To transact such other business as may propente before the meeting or any adjournments oppasments thereof.
In addition, at the Annual Meeting, the Companyanagement will discuss the Company’s 2012 perfoomamd its current activities.

Only those stockholders of record at the closeusiriess on Thursday, April 4, 2013 will be entittedeceive notice of, and vote at, the
Annual Meeting. A list of stockholders entitledvtote at the Annual Meeting will be open for exantima by any stockholder during the ten
(10) days prior to the Annual Meeting at our prpatioffices located at 4 Becker Farm Road, Suis Rbseland, NJ 07068.

The Board of Directors appreciates and encouragegtslder participation in our Annual Meeting dodks forward to your
attendance. It is important that your shares beesgmted, whether or not you choose to attend #atiny. Registered stockholders can vote
their shares (a) via the Internet; or (b) by usrtgll-free telephone number; or (c) by promptlyngdeting, signing, dating and mailing a
Proxy Card using the enclosed envelope; or (d)diing your shares at the meeting in person. Instms for using these convenient services
appear on the notice mailed to stockholders ofrieams well as on the Internet and on the Proxyl GRiroxy votes are tabulated by an
independent agent appointed by the Company, arwttespat the Annual Meeting. You may revoke youwndyrat any time prior to its

exercise. Your prompt attention to the Proxy wéldf assistance in preparing for the Annual Meetifaur cooperation related to this matter
is appreciated.

By order of the Board of Directors,

Alan L. Rubino
President and Chief Executive Officer



EMISPHERE TECHNOLOGIES, INC.
4 Becker Farm Road
Suite 103
Roseland, New Jersey 07068

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 30 , 2013

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VO TING
What is the purpose of this Proxy Statement?

This Proxy Statement (the “Proxy Statement”) aredRhoxy Card (the “Proxy Card”) are made availalnld furnished to all
stockholders of record of Emisphere Technologies.,, Which we sometimes refer to as the “CompamyEmisphere,” as of the close of
business on April 4, 2013 in connection with thictation of Proxies on behalf of the Board of &gtors for use at the Annual Meeting of
Stockholders on Thursday, May 30, 2012 at 10:00ADT at Park Avenue Club, 184 Park Avenue, Florhark PNJ (the “Annual
Meeting”).

This Proxy Statement and form of Proxy will be #adalie to be mailed to stockholders at their reqoestr about April 19, 2013. It will
also be available for review on the Internet. Tiiferimation included in the Proxy Statement relétethe proposals to be voted on at the
Annual Meeting, the voting process, the compensdtio directors and our most highly paid executi¥ficers, and other required
information. Copies of our 2012 Annual Report tockholders and the Company’s Annual Report on FOorK for the fiscal year ended
December 31, 2012 (the “2012 Fiscal Year”) are alamlable on the Internet and will be mailed &t tbquest of a stockholder with a copy of
this Proxy Statement, but are not incorporatedihdrg reference and should not be deemed to beop#ire Proxy Statement.

Who can attend the Annual Meeting and who is entidd to vote?

All stockholders of the Company as of April 4, 2Qif%e “Record Date”), their authorized represemtatiand guests of Emisphere will
be able to attend the Annual Meeting.

All holders of record of Emisphere’s common std®®,01 par value per share (“Common Stock”) on thedRd Date will be entitled to
vote at the Annual Meeting. Each share of CommaoulSis entitled to one vote on each matter properbhught before the meeting. As of the
Record Date, 60,687,478 shares of Common Stock ewgstanding.

What proposals will be voted upon at the Annual Megng?

The Annual Meeting has been called to considertakel action on the following items:

1. The election of Timothy Mclnerney, Jacob M.tBker, and Alan L. Rubino (the “Director Nomineea¥ directors for a term
expiring at the third succeeding annual meetingtotkholders after their election (Class Il Diresjo

2. To approve, on an advisory basis, of the corsgtion of the Company’s named executive officesgliaclosed pursuant to the
compensation disclosure rules of the SecuritiesEamthange Commission, including the compensatisoudision and analysis, the
compensation tables and any related material disdln this Proxy Statement;

3. To approve an amendment to the Company’s 2@8ck@ward and Incentive Plan (the “2007 Stock Plato increase the
number of new shares authorized for issuance uhde2007 Stock Plan from 2,500,000 to 7,500,000eshanc



4. To transact such other business as may propentye before the meeting or any adjournments dppasments thereof.

What are the Board of Directors’ voting recommendaions with respect to the proposals to be voted ah¢ Annual Meeting?
The Board of Directors recommends a vote:

* “FOR” the election of the Class Il Director Nomirsegs directors for the term expiring at the thirdeceeding annual meeting of
stockholders after their electic

* “FOR” the approval, on an advisory basis, of thmpensation of the Company’s named executive officas disclosed pursuant to
the compensation disclosure rules of the SecuatigsExchange Commission, including the compensaligcussion and analysis,
the compensation tables and any related matesgeladied in this Proxy Stateme

* “FOR” the amendment to the 2007 Stock Plan, togase the number of new shares authorized for issuamder the 2007 Stock
Plan from 2,500,000 to 7,500,000 sha

If any other matter is properly presented at theuat Meeting or any adjournments or postponeméeteof, your Proxy will be voted
in accordance with the discretion of the persomnlingl the Proxy. At the time this Proxy Statementtte press, Emisphere knew of no
matters that needed to be acted on at the AnnuatidMpother than those discussed in this Proxye8tant.

One Page Notice of Internet Availability of Proxy Materials

Pursuant to rules adopted by the U.S. SecuritidsEaahange Commission (the “SEC”), we have providetess to our Proxy materials
over the Internet. Accordingly, we are sending aidéoof Internet Availability of Proxy Materialshig “Notice of Internet Availability”}o our
stockholders. All stockholders will have the aRilib access the Proxy materials on a website eddrr in the Notice of Internet Availability
or request to receive a printed set of the Proxterras. Instructions on how to access the proxyenis over the Internet or to request a
printed copy may be found in the Notice of InterAetilability. In addition, stockholders may requé&sreceive Proxy materials in printed
form by mail.

How do | vote in person?

If you plan to attend the Annual Meeting on May 3013, please bring proof of identification and #melosed Proxy Card. However, if
your shares are held in the name of your brokerk lo& other nominee, you must bring a Proxy exatbtethe broker, bank or other nomir
that owns the shares of record for your benefih@izing you to vote the shares.

How do | vote by Proxy?

If you are a registered holder as of the Recoré&Daiu can vote your Proxy via the Internet, bgpébne, by mail or in person at the
Annual Meeting on May 30, 2013.

If you are a beneficial stockholder, you have ibétrto direct your broker or nominee on how toevgbur shares. You should complete
a voting instruction card which your broker or nae® is obligated to provide you. If you wish toevet person at the Annual Meeting, you
must first obtain from the record holder a Proxgued in your name.

How do | vote via the Internet?

If you wish to vote via the Internet, follow theténnet voting instructions enclosed with the Noti€énternet Availability. A control
number, located on the mailing, is designated tdygour identity and allow you to vote the shasegl confirm that the voting instructions
have been recorded properly.



How do | vote via telephone?

If you wish to vote via telephone, use the tolleftelephone number enclosed with the Notice of hatieAvailability, and follow the
voting instructions located on the mailing. A cahtnumber, located on the Proxy Card, is designteerify your identity, allow you to vor
the shares and confirm that the voting instructimase been recorded properly.

How do | vote my shares on the Proxy Card?

If you are a registered stockholder, you can sgdwfv you want your shares voted on each propgsaldrking the appropriate boxes
on the Proxy Card. Please review the voting insitvas on the Proxy Card and read the entire tet@froposals. Please review the
recommendations of the Board of Directors in thexiPiStatement prior to marking your vote.

If your Proxy Card is signed and returned withqueafying a vote or an abstention on a proposaljlitbe voted according to the
recommendations of the Board of Directors on thappsal. That recommendation is shown for eachqsalpon the Proxy Card.

What constitutes a quorum?

As of the Record Date, 60,687,478 shares of ComBtock were outstanding. A majority of the total raemof our outstanding shares
present or represented by Proxy constitutes a quésuthe purpose of adopting proposals at the AhMeeting. If you submit a properly
executed Proxy, then you will be considered pathefquorum.

Who counts the vote?

Tabulation of Proxies and the votes cast at thelingeare conducted by an independent agent apmbibytémisphere and certified by
an independent inspector of elections.

May | revoke my Proxy?

You may revoke your Proxy at any time before itased at the Annual Meeting by: (i) giving timelyitten notice of the revocation to
the Secretary of the Company; (ii) executing arldzeiéng a Proxy with a later date; or (iii) votirig person at the Annual Meeting.
Attendance at the Annual Meeting will not in andteélf constitute revocation of a Proxy.

What vote is required to approve each proposal?

The presence, in person or by proxy, of at leasaprity of the outstanding shares of Common Stditled to vote at the Annual
Meeting is necessary to constitute a quorum fotrdm@saction of business. The inspector of elestimitl treat abstentions and broker non-
votes as shares of Common Stock that are presdrérditled to vote for purposes of determining argm for the Annual Meeting.

A plurality of the votes cast at the Annual Meetiagequired to elect the Director Nominees. Witdhetes and broker non-votes will
have no effect on the election of the Director Noseis.

The affirmative vote of a majority of shares presenperson or represented by proxy, and votinghenapproval of the executive
compensation at our annual meeting is requireghpoave, on an advisory basis, the executive congiemsas disclosed as disclosed purs
to the compensation disclosure rules of the Seesrind Exchange Commission, including the compiemsdiscussion and analysis, the
compensation tables and any related material disdlin this Proxy Statement. Abstentions and brtk@n-votes” are not considered as
shares voting or as votes cast with respect tpithygosal to approve executive compensation on @is@y basis and will not have any effect
on the proposal.

A majority of the votes cast at the Annual Meetisigequired to approve an amendment to the Compa&807 Stock Plan to increase
the number of new shares authorized to be isswerduhder from 2,500,000 to
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7,500,000 shares. The inspector of elections va#ttabstentions and broker non-votes as sha@smfmon Stock that are present and
entitled to vote for purposes of determining a guorBroker non-votes, if any, and abstentions ale no effect on the outcome of this
proposal.

Who bears the cost of soliciting the Proxies?

We will pay all costs of preparing, assemblingnpirig and distributing the Proxy materials. We rsalicit Proxies on behalf of the
Board of Directors through the mail, in person, dgdelecommunications. We will, upon request, iminse brokerage firms and others for
their reasonable expenses incurred for forwardiigitation material to beneficial owners of stock.

Where are Emisphere’s Executive Offices?

Our principal executive offices are located at 4l&x Farm Road, Suite 103, Roseland, NJ 07068 anteephone number is
(973) 532-8000.

How can | get additional information about Emisphere?

We will, upon written request of any stockholdemrish without charge a copy of this Proxy Statehaed our Annual Report on Form
10K for the 2012 Fiscal Year, as filed with the SElrase address your requests to Emisphere Tecliemldggc., 4 Becker Farm Road, Si
103, Roseland, NJ 07068, Attention: Investor Refeti Electronic copies of this Proxy StatementthedCompany’s Annual Report on Form
10-K for the 2012 Fiscal Year are located withia thvestor Relations section of our website at wevaisphere.corand are also available at
the SEC’s website at www.sec.goVhe contents of our website are not incorporatzein by reference and the website address prdvide
this Proxy Statement is intended to be an inadéx&ual reference only.

If you are a beneficial owner and your shares até im a stock brokerage account or by a bankleratominee, please refer to the
information provided by your broker, bank or nongrier instructions on how to elect to access fuRnexy Statements and Annual Reports
on the Internet. Most beneficial owners who eléetteonic access will receive an e-mail messagé ywar containing the Internet address for
access to the Proxy Statement and Annual Report.

Emisphere is subject to the informational requirete®f the Securities Exchange Act of 1934, as a®eifthe “Exchange Act”), which
require that the Company’s Annual Report on ForaK1€he Proxy Statement and other information befivith the SEC. These filings may
be inspected and copied at the public referendgktifes of the SEC. Call (800) SEC-0330 for moréimation regarding public reference
facilities. Copies of the material may also be ot#td upon request and upon payment of the apptefga from the Public Reference Sec
of the SEC, 100F Street N.E., Room 1580, Washindd@20549. In addition, the SEC maintains a websitwww.sec.gothat contains
reports, Proxy and information statements, as agbther information regarding registrants, inatgdemisphere, which file electronically
with the SEC.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record tsohday be participating in the practice of “housdim@” Proxy Statements and
Annual Reports. This means that only one copy ofNatice of Internet Availability may have been semultiple stockholders in each
household. We will promptly deliver a separate copthe Proxy Materials and Annual Report to ammckholder upon written or oral request
made to our Investor Relations Department, Emispfiechnologies, Inc., 4 Becker Farm Road, Suite Rd3eland, NJ 07068, telephone:
(973) 532-8000. Any stockholder who wants to reeeaigparate copies of the Notice of Internet Avditstof Proxy Materials or any
stockholder who is receiving multiple copies andulddike to receive only one copy per household thmugke an election on the Internet,
telephone or Proxy card or contact the stockhoddeank, broker, or other nominee record holdercitolders may also contact us at the
above address and phone number with their election.



DIRECTORS AND EXECUTIVE OFFICERS

Our business is overseen by the Board of Directbisthe duty of the Board of Directors to overghe Chief Executive Officer and
other senior management in the competent and etipesation of the Company on a day-to-day basistarassure that the lortgkm interest
of the stockholders are being served. To satiséydhty, our directors take a proactive, focusegar@gch to their position, and set standards to
ensure that the Company is committed to businessess through maintenance of the highest standérdsponsibility and ethics. The Boi
of Directors is kept advised of our business thtorggular verbal or written reports, Board of Dimrs meetings, and analysis and discuss
with the Chief Executive Officer and other officafsthe Company.

Members of the Board of Directors bring to us aenidnge of experience, knowledge and judgment.gOuernance organization is
designed to be a working structure for principletiams, effective decision-making and appropriatitoring of both compliance and
performance.

The Board of Directors has affirmatively determirkdt Mr. John D. Harkey, Jr., Mr. Timothy Mclneyn&Ir. Jacob M. Plotsker,
Dr. Mark H. Rachesky, Mr. Timothy G. Rothwell, abd. Michael Weiser are independent directors withia meaning of Rule 4200 of the
NASDAQ Marketplace Rules. Mr. Alan L. Rubino is thele member of the Board of Directors who is ndependent. The independ:
directors meet in separate sessions at the coanlo$§iboard meetings and at other times as deeeegssary by the independent directors, in
the absence of Mr. Rubino. Mr. Rothwell currentywe&s as Chairman of the Board of Directors. Matéee explored in Committee and
brought to the full Board for discussion or action.

The Board of Directors has established an Audit @diee, a Compensation Committee and a Governamt&laminating Committee.
Each of the committees of the Board of Directotts parsuant to a separate written charter adopteédeébBoard of Directors.

The Audit Committee is currently comprised of MrcMerney (Chairman), who became a member of ther@itiee on March 23,
2012, and was appointed Chairman on Septembei012, dacob M. Plotsker, and Dr. Weiser. All of thembers of the Audit Committee
meet the independence requirements under the apfaiprovisions of the Exchange Act and regulatimosnulgated thereunder and the
relevant NASDAQ Listing Rules. The Board of Diresttnas determined that the Company does not clyteste an “audit committee
financial expert,” as that term is defined in 1td0v (d)(5)(ii) of Regulation S-K, serving on the AuG@ommittee as a result of the recent
resignation of the previously designated audit cdttesn financial expert from the Audit Committee.€TAudit Committee’s responsibilities
and duties are summarized in the report of the Xddmmittee and in the Audit Committee charter waticavailable on our website
(www.emisphere.com).

The Compensation Committee is currently compridddroWeiser (Chairman), Mr. Mclnerney, and Dr. Rasky. All members of the
Compensation Committee are independent within teammg of Rule 4200 of the NASDAQ Marketplace Rulem-employee directors
within the meaning of the rules of the Securitied &xchange Commission and “outside” directors withe meaning set forth under Internal
Revenue Code Section 162(m). The Compensation Cteasi responsibilities and duties are summarinetié report of the Compensation
Committee and in the Compensation Committee chalseravailable on our website (www.emisphere.com).

The Governance and Nominating Committee is cuyar@tinprised of Dr. Weiser (chairman), Mr. Plotskard Dr. Rachesky. All
members of the Governance and Nominating Committeéndependent within the meaning of Rule 420theNASDAQ Marketplace
Rules. The Governance and Nominating Committeesparsibilities and duties are set forth in the Goaace and Nominating Committee
charter on our website (www.emisphere.com). Amathgiothings, the Governance and Nominating Commigeesponsible for
recommending to the board the nominees for elettiaur Board of Directors and the identificatiomdaecommendation of candidates to fill
vacancies occurring between annual stockholderingset



The table below provides membership informationgfach committee of the Board of Directors as ofdfdr5, 2013:

Governance
Name Board Audit Compensatior and Nominating
Alan L. Rubino(1)(4, X
Mark H. Rachesky, M.D.(z X X X
Michael Weiser, M.D., Ph.D.(Z X X X* X*
John D. Harkey, Jr.(z X
Timothy G. Rothwell(3 X*
Timothy Mclnerney(4 X X* X
Jacob M. Plotsker(4 X X X

* Chair
(1) Joined the company as President, Chief Executifiegdfand Class Il Director as of September 13,2
(2) Class lll directors: Term as director is expecteéxpire in 2014
(3) Class | directors: Term as director is expecteeiqare in 2015
(4) Class Il directors. Term as director is expecteeioire in 2013

Board Involvement in Risk Oversight

Our Board of Directors is responsible for oversightne Companys risk assessment and management process. Weebidik\can aris
in every decision and action taken by the Compamgther strategic or operational. Our compreherapgoach is reflected in the reporting
processes by which our management provides timayfasome information to the Board of Directorsstport its role in oversight,
approval and decision-making.

The Board of Directors closely monitors the infotiba it receives from management and provides dglktrsind guidance to our
management team concerning the assessment andenaagf risk. The Board of Directors approvesGoenpany’s high level goals,
strategies and policies to set the tone and dimedtr appropriate risk taking within the business.

The Board of Directors delegated to the Compens&iommittee basic responsibility for oversight aimagement’s compensation risk
assessment, and that committee reports to the loaitd review. Our Board of Directors also delegatasks related to risk process oversight
to our Audit Committee, which reports the resuftg®review process to the Board of Directors. Phalit Committee’s process includes a
review, at least annually, of our internal auditqess, including the organizational structure, a &s the scope and methodology of the
internal audit process. The Governance and Nommigaiommittee oversees risks related to our corp@avernance, including director
performance, director succession, director edusatial governance documents.

In addition to the reports from the Board commitemur board periodically discusses risk oversight.

Meetings Attendance

During the 2012 fiscal year, our Board of Directbedd 10 meetings. With the exception of Mr. Rothwdr. Plotsker, and Mr. Harkey,
who each attended 9 of 10 Board meetings, and Brs&¥, who attended 3 of 4 Audit Committee meetimgjd during 2012, each director
attended 100 percent of the aggregate number atiBdaDirectors meetings and committee meetingstuth he was a member that were
held during the period of his service as a director



The Audit Committee met 4 times during the 2012dig/ear.
The Compensation Committee met 2 times during @& Ziscal year.
The Governance and Nominating Committee met 2 tidoemg the 2012 fiscal year.

The Company does not have a formal policy regarditendance by members of the Board of DirectotseaAnnual Meeting, althou¢
it does encourage attendance by the directors.yleast no members of the Board of Directors attdrile Annual Meeting.

Code of Conduct for Officers and Employees and Codef Business Conduct and Ethics for Directors

The Company has a Code of Conduct that appliet ¢ @ur officers and employees as well as a CofdBusiness Conduct and Ethics
that applies specifically to the members of thera# Directors. The directors are surveyed anguajarding their compliance with the
policies as set forth in the Code of Conduct farebiors. The Code of Conduct and the Code of Basi@nduct and Ethics for Directors are
available on the Corporate Governance section ofvelsite at www.emisphere.com. The contents ofambrsite are not incorporated herein
by reference and the website address providedsratinual report is intended to be an inactiveuixteference only. The Company intend
disclose on its website any amendment to, or wait/ea provision of the Code of Conduct that apptethe Chief Executive Officer, Chief
Financial Officer, or Controller. Our Code of Comtigontains provisions that apply to our Chief Bxae Officer, Chief Financial Officer
and all other finance and accounting personnelsé&lpeovisions comply with the requirements of a gany code of ethics for financial
officers that were promulgated by the SEC purst@ifie Exchange Act.

Stockholder Communications

We have an Investor Relations Office for all stamlkller inquiries and communications, including conmisations to the Board of
Directors or specified Board members. The InveRations Office facilitates the dissemination of@rate and timely information to our
stockholders. In addition, the Investor RelatioriBd® ensures that outgoing information is in corapte with applicable securities laws and
regulations. All investor queries should be dirddie our internal Director of Corporate Communicasi or our Corporate Secretary.

Compensation Committee Interlocks and Insider Partipation

No member of the Compensation Committee is or kiasleeen an executive officer or employee of oungany (or any of its
subsidiaries) and no “compensation committee iotés” existed during fiscal year 2012.

ELECTION OF DIRECTORS

The Governance and Nominating Committee identiiesctor nominees by reviewing the desired expedemix of skills and other
qualities to assure appropriate Board compositahing into consideration the current Board membaid the specific needs of the Company
and the Board. Among the qualifications to be adergd in the selection of candidates, the Commétesiders the following attributes and
criteria of candidates: experience, knowledge|sskéixpertise, diversity, personal and professiartalrity, character, business judgment and
independence. Although it has no formal policy, Board recognizes that nominees for the Board shailect a reasonable diversity of
backgrounds and perspectives, including those lvaokgs and perspectives with respect to busingeriexce, professional expertise, age,
gender and ethnic background.

Our Board is comprised of accomplished professsondilo represent diverse and key areas of expéntikeling national and
international business, operations, manufactufingnce and investing, management, entrepreneynsigiper education and science, rese
and technology. We believe our directors’ wide enfjprofessional experiences and backgrounds atiducand skills has proven invaluable
to the Company and we intend to continue leveratirgstrength.



Nominations for the election of directors may bedmay the Board of Directors or the GovernanceNmighinating Committee. The
committee did not reject any candidates recommendiih the preceding year by a beneficial ownerasffrom a group of security holders
that beneficially owned, in the aggregate, morea tvge percent (5%) of the Company’s voting stock.

Although it has no formal policy regarding stockifed nominees, the Governance and Nominating Comenitelieves that stockholder
nominees should be viewed in substantially the saaener as other nominees. Stockholders may med@oanmendation for a nominee by
complying with the notice procedures set forthum bylaws. Specifically, a stockholder of recordoni entitled to vote for the election of
directors may make a recommendation for a direoninee by providing the Company with a notice @fnmation (a “Notice of
Nominatior”) setting forth (i) the name and record addresthefstockholder making the recommendation, (&) ¢tass and number of shares
of Common Stock held of record, held beneficiadlgd represented by proxy held by such person tieeatcord date and as of the date of
notice, (iii) all information regarding the nominesgjuired to be set forth in a definitive proxytstaent filed with the SEC pursuant to
Section 14 of the Exchange Act (including all imf@tion required to be filed with the SEC if the gmar submitting the notice were a
participant in a solicitation subject to Sectiondf4he Exchange Act), and (iv) the written consafirtach such nominee to serve if elected
be considered timely, a Notice of Nomination mustelivered to the Company at the Comparprincipal executive offices (addressed tc
attention of the Secretary) not less than 30 orentioan 60 days prior to the annual meeting to wtiiehNotice of Nomination relates. The
Governance and Nominating Committee will give noeeim recommended by stockholders in compliancethétbe procedures the same
consideration that it gives to any board recommgods. To date, we have not received any recomntamdftom stockholders requesting
that the Governance and Nominating Committee (grmmadecessor) consider a candidate for inclusiore the committee’s slate of
nominees in the Proxy Statement.

To be considered by the committee, a director nemimust have broad experience at the strategyypolaking level in a business,
government, education, technology or public inteeesironment, high-level managerial experienca melatively complex organization or
experience dealing with complex problems. In additthe nominee must be able to exercise sounddssjudgment and provide insights
and practical wisdom based on experience and egpepssess proven ethical character, be indepentlany particular constituency, and
be able to represent all stockholders of the Compan

The committee will also evaluate whether the nomimekills are complementary to the existing Boaembers’ skills; the board’s
needs for operational, management, financial, telciyical or other expertise; and whether the irdlial has sufficient time to devote to the
interests of Emisphere. The prospective board merdi@ot be a board member or officer at a comgeatinmpany nor have relationships
with a competing company. He/she must be cleangfimvestigation or violations that would be pevesi as affecting the duties and
performance of a director.

The Governance and Nominating Committee identifi@sinees by first evaluating the current membetb®Board of Directors
willing to continue in service. Current membergtof Board with skills and experience that are @htvo the business and who are willing to
continue in service are considered for re-nomimati@lancing the value of continuity of servicedxysting members of the board with that of
obtaining a new perspective. If any member of thart does not wish to continue in service, oréf @overnance and Nominating Commi
or the board decides not to nominate a membegefetection, the Governance and Nominating Committertifies the desired skills and
experience of a new nominee and discusses withdhed suggestions as to individuals that meet tiberie.
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Compensation of Non-Employee Directors

A director who is a full-time employee of the Compaeceives no additional compensation for servizesided as a director. It is the
Company’s policy to provide competitive compensatmd benefits necessary to attract and retaindnuglity non-employee directors and to
encourage ownership of Company stock to furthgnatheir interests with those of stockholders. fidiewing represents the compensation
of the non-employee members of the Board of Dimscto

Prior to June 24, 2009, each non-employee dirgett®ived, on the date of each regular annual stddkHs meeting, a stock option
to purchase 7,000 shares of our common stock uhde2007 Stock Plan. The stock options vest osithenonth anniversary of the
grant date provided the director continuously sea&a director from the grant date through sustinggdate. Notwithstanding the
foregoing, any director who held any stock optigrented before April 1, 2004 which remained unwstas ineligible to receive tl
annual 7,000-share stock option grant describékisnparagraph unless and until all such prioragihad vested. Stock options
granted in 2009 have a stated expiration daterojéars after the date of grant, and are subjemtdelerated vesting upon a change
in control of Emisphere. If the holder of an opterses to serve as a director, all previouslytgdaoptions may be exercised to the
extent vested within six months after terminatidwlicectorship (one year if the termination is lsason of death), except that, after
April 1, 2004 (unless otherwise provided in an optagreement), if a director becomes an “emerittestbr”’ of Emisphere
immediately following his Board service, the vestgdions may be exercised for six months after teatron of service as an
“emeritus directo” All unvested options expire upon termination ofvée on the Board of Director

On May 15, 2009, in recognition of the roles argpamsibilities of the Board of Directors and cutnararket data, the non-employee
members of the Board of Directors’ compensation rgassed to include a special otige grant of 50,000 options to purchase sh
of common stock granted on May 15, 2009, an anratainer of $35,000, payable quarterly in cash,amdnnual stock option grant
of 40,000 options to purchase shares of commorksidee annual stock option grants are granted gaahon the date of the annual
meeting of stockholders of the Company. The directost be an eligible director on the dates thaimets are paid and the stock
options are granted. The options subject to theiapene-time stock option grant and annual stqatkoo grant would vest over three
years in equal amounts on each anniversary ofrdmg gate provided the director continuously seagea director from the grant d
through such vesting date, subject to acceleratsting upon a change in control of Emisphere. Sytions, once vested, remain
exercisable through the period of the option te

All newly appointed directors shall receive anialistock option grant on the date of appointmdrE3000 options to purchase
shares of common stock. The options subject to mitihl stock option grant vest over three yeargequal amounts on each
anniversary of the grant date provided the directmtinuously serves as a director from the grate through such vesting date,
subject to accelerated vesting upon a change itralaf Emisphere. Such options, once vested, reragércisable through the per
of the option term

On May 15, 2009, Messrs. Weiser, Harkey and Raghesieived a one-time special stock option grarf® 000 shares of common
stock and a one-time fee of $10,000 in recognifriheir length of service on the Board of Dirastolhe options subject to these
one-time stock option grants vest over three yigaesjual amounts on each anniversary of the gratet grovided the director
continuously serves as a director from the grate ttaough such vesting date, subject to accekbragsting upon a change in control
of Emisphere. Such options, once vested, remaircissble through the period of the option te

On September 13, 2012, in connection with the appwnt of Timothy Rothwell as the Chairman of tteaRl of Directors, and up
the recommendation of the Compensation CommitteeBbard of Directors approved the following congaion for Mr. Rothwell
for his service as Chairman of the Boe

* An annual fee of $180,000, to be paid in twelveadquonthly installments of $15,000 ea

* A grant on September 13, 2012 of a non-qualifietibop(the “Initial Rothwell Option”) to purchase 8,000 shares of the
Compan’s common stock (th*Common Stoc”) in accordance with the 20(
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Stock Plan at a purchase price equal to the marieg of the Common Stock on the date of said gisarth options to vest on
January 1, 201

* On each of the first, second, and third anniversétiie grant of the Initial Rothwell Option, anditibnal grant of a non-qualified
option to purchase 175,000 shares of the Commark$tcaccordance with the 2007 Stock Plan, ateepegual to the market
price of the Common Stock on the date of said gsanth options to vest immediately on such ¢

¢ Additional committee and chairperson fees are paitbllows:
* $10,000 audit committee chairperson {

$2,500 audit committee member fi
* $5,000 compensation committee chairperson
* $1,000 compensation committee member
* $2,500 governance and nominating committee chaiopefiee; anc
* $500 governance and nominating committee membe
The director must be an eligible director on theedauch fees are paid.

Director Compensation Table — 2012
The table below represents the compensation padrtaon-employee directors during the year endecebhber 31, 2012:

Fees Earnes
Stock All Other

or Paid Awards Option Compensatior

in Cash Awards Total
Name $) (€[] $)A) $) $)
John D. Harkey, Jr. 36,30¢ 0 7,09 0 43,40(
Timothy Mclnerney 22,52: 0 19,07¢ 0 41,59¢
Jacob M. Plotske 20,72( 0 19,07¢ 0] 39,79¢
Mark H. Rachesky, M.D 36,50( 0 7,09t 0 43,59¢
Timothy G. Rothwel 98,31¢ 0 21,29¢ 0 120,31
Michael Weiser, M.D., Ph.D 45,00( 0 7,09t 0 52,09¢

(1) The value listed in the above table representéaih@alue of the options recognized as expenseuRASB ASC Topic 718 during 201
including unvested options granted before 2012thase granted in 2012. Fair value is calculateof élse grant date using the Black-
Scholes Model. The determination of the fair vadfishare-based payment awards made on the datartfig affected by our stock price
as well as assumptions regarding a number of cotgld subjective variables. Our assumptions inrdeteng fair value are described
note 12 to our audited financial statements foryier ended December 31, 2012 included in our AnReport on Form 10-K for the
year ended December 31, 20
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The following table summarizes the aggregate nurabeption awards and stock awards held by eachemoployee director at

December 31, 2012.

Name

John D. Harkey, Jr.

Timothy Mclnerney
Jacob M. Plotske

Mark H. Rachesky, M.D

Timothy G. Rothwel

Michael Weiser, M.D., Ph.D

(1) 13,334 exercisable as of 9/16/2(

Option Awards

Stock Awards

Equity
Incentive
Plan
Awards: Number of Market
Number of Number of Number of Value of
Securities Securities Securities Shares of Shares or
Underlying Underlying Underlying Units of Units of
Unexerciset Unexercised Unexerciset Option Stock That Stock That
Unearned Exercise Option

Options (#) Options (#) Unearned Expiration Have not Have not

Exercisable Unexercisable Options (#) Price ($) Date Vested (#) Vested ($)

7,00(C 0 0 8.97 5/26/201! 0 0
7,00C 0 0 3.7¢ 4/20/201°
7,00(C 0 0 3.7¢ 8/08/201
75,00( 0 0 0.9z 5/15/201!
26,66¢ 13,33¢1) 0 1.2C 9/16/202!
13,33 26,66%(2) 0 1.5: 9/19/202:
0 40,00((3) 0 0.19¢ 5/31/202.

0 50,00((4) 0 0.27 3/01/202. 0 0
0 40,00((3) 0 0.19¢ 5/31/202.

0 50,00((4) 0 0.27 3/01/202. 0 0
0 40,00((3) 0 0.19¢ 5/31/202.

7,00(C 0 0 3.7¢ 4/20/201° 0 0
7,00(C 0 0 3.7¢ 8/08/201
75,00( 0 0 0.9z 5/15/201!
26,66¢ 13,33¢1) 0 1.2C 9/16/202!
13,33¢ 26,66(2) 0 1.5¢ 9/19/202:
0 40,00((3) 0 0.19¢ 5/31/202.

50,00( 0 0 0.7C 11/5/201¢ 0 0
26,66¢ 13,3341) 0 1.2C 9/16/202!
13,33 26,66%(2) 0 1.5: 9/19/202:
0 40,00((3) 0 0.19¢ 5/31/202.
0 175,00((5) 0.0¢ 9/13/202.

7,00(C 0 0 8.97 5/26/201t 0 0
7,00C 0 0 3.7¢ 4/20/201°
7,00C 0 0 3.7¢ 8/08/201
75,00( 0 0 0.9: 5/15/201!
26,66¢ 13,3341) 0 1.2C 9/16/202!
13,33 26,66%(2) 0 1.5¢ 9/19/202:
40,00((3) 0 0.19¢ 5/31/202.

(2) 13,333 exercisable as of 9/19/2013 and 13,334 isednle as of 9/19/201.
(3) 13,333 exercisable as of 5/31/2013 and 5/31/2@&kpeactively and 13,334 exercisable as of 5/31/2

(4) 16,666 exercisable as of 3/1/2013 and 16,667 esadyld 3/1/2014 and 3/1/2015, respecti\
(5) 175,000 exercisable as of 1/1/20
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SECURITIES AVAILABLE FOR FUTURE ISSUANCE UNDER EQUI TY PLANS

The following table provides information as of Ded#er 31, 2012 about the common stock that mayduedupon the exercise of
options granted to employees, consultants or mesrdfesur Board of Directors under our existing ¢gjaobmpensation plans, including the
2000 Stock Option Plan, the 2002 Broad Based Bit@&n2007 Stock Award and Incentive Plan (colleditke “Plans”) the Stock Incentive
Plan for Outside Directors and the Directors De&f@r€ompensation Plan. For a discussion of the mbhfeatures of the Plans, please see
Note 12 to the financial statements included inAnmual Report on Form -K for the year ended December 31, 2012.

(c)
Number of
Securities
Remaining
Available
for Future
Issuance
Under Equity

(@) Compensatior
Number of (b) Plans
Securities to bt Weighted (Excluding
Issued Upon Average Exercist Securities
Exercise of Price of Reflected
Outstanding Outstanding in Column
Plan Category Options Options (a)
Equity Compensation Plans Approved by Security Holérs
The Plan: 4,103,410 $ 1.0z 339,71¢
Stock Incentive Plan for Outside Directt 42,00( 5.92 0
Equity Compensation Plans not approved by Securitydolders(1) 5,00( 4.17 0
Total 4,150,411 $ 1.07 339,71¢

(1) Our Board of Directors has granted options Wlare currently outstanding for a former consult@he Board of Directors determines the
number and terms of each grant (option exercise pyiesting and expiration date). This grant wadevan July 14, 200:

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

At the close of business on the Record Date, twere approximately 60,687,478 shares of CommonkSiatstanding and entitled to
vote at the Annual Meeting. The presence, eith@enson or by Proxy, of persons entitled to voteagority of our outstanding Common
Stock is necessary to constitute a quorum forrdmestction of business at the Annual Meeting. Hsldé Common Stock have one vote for
each share on any matter that may be presentetdifisideration and action by the stockholders afAtheual Meeting.
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COMMON STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE O FFICERS AND
PRINCIPAL HOLDERS

Directors and Executive Officers

The following table sets forth certain informati@s, of March 1, 2013, regarding the beneficial awhip of the common stock by
(i) each director; (ii) each named executive offi¢gi) all of our directors and named executiviiaers as a group. The number of shares
beneficially owned by each director or Executivdicai is determined under the rules of the SEC,taednformation is not necessarily
indicative of beneficial ownership for any otherpase. Under these rules, beneficial ownershiputhes any shares as to which the indivic
has the sole or shared voting power (which inclymt®ger to vote, or direct the voting of, such ségluor investment power (which includes
power to dispose of, or direct the dispositionsofch security). In computing the number of shamficially owned by a person and the
percentage ownership of that person, shares of @ymstock subject to options, warrants or convegtitiites held by that person that are
currently exercisable or convertible into Commoac&tor will become exercisable or convertible intonmon stock within 60 days after
March 1, 2013 are deemed outstanding, while suareshare not deemed outstanding for purposes gbuiimy percentage ownership of any
other person. Unless otherwise indicated, all peysmmed as beneficial owners of common stock baleevoting power and sole investment
power with respect to the shares indicated as makf owned:

Common Share

Beneficially Common Share

Owned Underlying Percent Of
Name and Address(a (b) Options Class
Alan L. Rubino (e) 500,00( 500,00( *
Michael R. Garoni 262,50( 162,50( *
Mark H. Rachesky, M.C 39,331,86(c) 20,848,20(d) 48.2%
Timothy G. Rothwell (f) 264,99¢ 264,99¢ *
Michael Weiser, M.D., Ph.C 135,99¢ 129,58t *
John D. Harkey, J 135,99¢ 129,58t *
Timothy Mclnerney 16,66¢ 16,66¢ *
Jacob M. Plotske 16,66¢ 16,66¢ *
All directors and executive officers as a gr¢ 40,664,69 22,068,20 49.1%

*  Less than 19

(a) Unless otherwise specified, the address of bankficial owner is ¢c/o Emisphere Technologies,, lh Becker Farm Road, Suite 103,
Roseland, New Jerse

(b) The number of shares set forth for each Direstal Executive Officer consists of direct and iadt ownership of shares, including stock
options, deferred common share units, restrictecksand, in the case of Dr. Rachesky, shares ofremmstock that can be obtained upon
conversion of convertible notes and exercise ofavds, as further described in footnotes (c) andébw.

(c) This number consists ¢
» 18,483,663 shares of common stock held for thewattsoof the following entities
* 6,226,054 shares held for the account of MHR Chpiatners Master Account LI"Master Accour”)
» 847,125 shares held for the account of MHR Capitatners (100) LF*Capital Partners (107)
* 3,240,750 shares held for the account of MHR Iluistihal Partners Il LP*Institutional Partners ™)
» 8,164,436 shares held for the account of MHR Ilmtinal Partners I[IA LP*Institutional Partners 11”)
» 5,298 shares held directly by Mark H. Rachesky, N
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e 8,721,429 shares of common stock that can be @utdip the following entities upon conversion of @envertible Notes, including
367,909 shares of common stock issuable to theviollg entities as payment for accrued but unpaiet@st on the Convertible Not
since the most recent interest payment date (Deeefih 2012) through the date that is 60 days &tech 1, 2013

e 1,756,213 shares held by Master Accc
e 240,165 shares held by Capital Partners (.
¢ 1,910,903 shares held by Institutional Partne
* 4,814,148 shares held by Institutional Partners
e 11,997,776 shares of common stock that can bermatdiy the following entities upon exercise of \aats:
» 2,704,898 shares held by Master Accc
* 368,479 shares held by Capital Partners (.
» 2,535,842 shares held by Institutional Partne
* 6,388,557 shares held by Institutional Partners

» 7,000 shares of common stock that can be obtaipét bRachesky upon the exercise of currently \esteck options at a price of
$3.76 per shar

» 7,000 shares of common stock that can be obtaipét bRachesky upon the exercise of currently \esteck options at a price of
$3.79 per shar

* 75,000 shares of common stock that can be obtdaip&t. Rachesky upon the exercise of currentlyaestock options at a price of
$0.93 per shart

* 26,666 shares of common stock that can be obtdaip&t. Rachesky upon the exercise of currentlyaestock options at a price of
$1.20 per shart

» 13,333 shares of common stock that can be obtdaip&t. Rachesky upon the exercise of currentlyaestock options at a price of
$1.53 per shart

MHR Advisors LLC (“Advisors”)is the general partner of each of Master Accoudt@apital Partners (100), and, in such capacity,
be deemed to beneficially own the shares of comstack held for the accounts of each of Master Aoteamd Capital Partners (100).
MHR Institutional Advisors Il LLC (“Institutional Alvisors 11”) is the general partner of each of itagional Partners Il and Institutional
Partners llA, and, in such capacity, may be deetmdeneficially own the shares of common stock fietdhe accounts of each of
Institutional Partners Il and Institutional ParsédA. MHR Fund Management LLC (“Fund Managemems”a Delaware limited
liability company that is an affiliate of and hasiavestment management agreement with Master AdcQapital Partners (100),
Institutional Partners Il and Institutional PartaéA, and other affiliated entities, pursuant thigh it has the power to vote or direct the
vote and to dispose or to direct the dispositiothefshares of common stock held by such entitids accordingly, Fund Management
may be deemed to beneficially own the shares oficomstock held for the account of each of Masterobnit, Capital Partners (100),
Institutional Partners Il and Institutional Pars#A. Dr. Rachesky is the managing member of (HRC LLC, the managing member
of Advisors, (ii) MHRC Il LLC, the managing membef Institutional Advisors I, and (iii) MHR HoldingLC, the managing member
of Fund Management, and, in such capacity, mayeleenegd to beneficially own the shares of commorkdtetd for the accounts of
each of Master Account, Capital Partners (100}jtit®nal Partners Il and Institutional Partnela. |

(d) This number consists of (i) 8,721, 429 shafemmon stock that can be obtained by Master Aetdbapital Partners (100),
Institutional Partners Il and Institutional Partsé@A upon conversion of the Convertible Notes, {i1,997,776 shares of common stock
that can be obtained by Master Account, Capitairneas (100), Institutional Partners Il and Instingl Partners IIA upon exercise of
warrants, (iii) 128,999 shares of common stock taat be obtained by Dr. Rachesky upon the exeofiserrently vested stock optior
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(e) On September 13, 2012, Alan L. Rubino joined@ompany as President and Chief Executive Offaned, was appointed as a Class |l
Director.

() On September 13, 2012 Timothy Rothwell was ele€edirman of the Board of Directors of the Compe

Principal Holders of Common Stoc

The following table sets forth information regamglimeneficial owners of more than five (5%) perarthe outstanding shares of
Common Stock as of March 1, 2013:

Number of Shares Percent
Name and Address Beneficially Ownec Of Class(a
Bai Ye Feng 6,184,38!(b) 9.87%

16A Li Dong Building
No.9 Li Yuen Street East
Central, Hong Kon

Mark H. Rachesky, M.D. 39,331,86(c) 48.2%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Fund Management LLC 39,197,57(c) 48.2%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Institutional Advisors Il LLC 27,054,63(c) 35.4%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Institutional Partners IIA LP 19,367,14(c) 26.%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Advisors LLC 12,142,93(c) 18.5%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Capital Partners Master Account LP 10,687,16(c) 16.4%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Institutional Partners 1l LP 7,687,49/(c) 11.€%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHRC LLC 12,142,93(c) 18.5%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHRC Il LLC 27,054,63(c) 35.4%
40 West 57th Street, 24th Floor
New York, NY 1001¢

MHR Holdings LLC 39,197,57(c) 48.2%
40 West 57th Street, 24th Floor
New York, NY 1001¢

(a) Applicable percentage ownership is based 08830478 shares of Common Stock outstanding as ofiMB 2013. In computing the
number of shares beneficially owned by a persontl@gercentage ownership of that person, shar€smwimon Stock subject to optiol
warrants or convertible notes held by that perbam ére currently exercisable or convertible intor@non Stock or will become
exercisable or convertible into Common Stock wittiihdays after March 1, 2013 are deemed outstandimide such shares are not
deemed outstanding for purposes of computing ptagerownership of any other pers
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(b) Information based on Mr. Feng’s Schedule 13-@&d with the SEC on February 14, 2012. Mr. Féegeficially owns an aggregate of
6,184,389 shares of common stock, consisting df&/88 shares of common stock held by Mr. Fengramés to purchase up to
1,981,651 shares of common stock held by Mr. Fand,294,000 shares of common stock owned of remptdghthouse Consulting
Limited, a Hong Kong company of which Mr. Feng iprincipal and therefore may be deemed to be afioéadenolder of such share

(c) Information based on the beneficial owner’s Awth@ent Number 19 to Schedule 13D/A, filed with 8t€C on January 10, 2013. Please
refer to footnote‘c” in the table unde” Directors and Executive Office’ (above).

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee operates under a wagtiarter adopted by the Board of Directors. The @emsation Committee charter
can be found on our website at www.emisphere.cdra.cbntents of our website are not incorporatedihdyy reference and the website
address provided in this annual report is intertddse an inactive textual reference only.

The Compensation Committee is responsible for tmsideration of stock plans, performance goalsiacehtive awards, and the
overall coverage and composition of the compensaticangements related to executive officers. The@nsation Committee may delegate
any of the foregoing duties and responsibilitiea ubcommittee of the Compensation Committee stingiof not less than two members of
the committee. The Compensation Committee hastitiheety to retain, at the expense of the Compangh outside counsel, experts and
other advisors as deemed appropriate to assistheifull performance of its functions. The ComyparChief Executive Officer is involved in
making recommendations to the Compensation Conarfitlecompensation of Executive Officers (exceptimself) as well as
recommending compensation levels for directors.

Our executive compensation program is administbyetthe Compensation Committee of the Board of Dinexc The Compensation
Committee, which is composed of non-employee inddpet directors, is responsible for reviewing witbmpany management and
approving compensation policy and all forms of cemgation for executive officers and directors gintiof the Company’s current business
environment and the Company’s strategic objectireaddition, the Compensation Committee acts asithministrator of the Company’s
stock option plans. The Compensation Committeedstimes include reviewing and establishing exeeutifficers’ compensation to ensure
that base pay and incentive compensation are ciiupeb attract and retain qualified executiveiodfs, and to provide incentive systems
reflecting both financial and operating performarazwell as an alignment with stockholder intexeEhese policies are based on the
principle that total compensation should servetti@met and retain those executives critical todherall success of Emisphere and should
reward executives for their contributions to théamement of stockholder value.

The Compensation Committee oversees risk manageaméhntelates to our compensation plans, poliarespractices in connection
with structuring our executive compensation proggamd reviewing our incentive compensation progriamether employees. The
committee considered risk when developing our caregion programs and believes that the design roéwuent compensation programs do
not encourage excessive or inappropriate risk takdur base salaries provide competitive fixed cengation, while annual cash bonuses
equity-based awards encourage long-term consideredther than short-term risk taking.

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis predédrdrein with the
management of the Company. Based on that revievdisedssion, the Compensation Committee recommeiadibe Board of Directors that
the Compensation Discussion and Analysis be incdudéhe Form 10-K and Proxy Statement of the Campa

The Members of the Compensation Committee

Michael Weiser, M.D., Ph.D. (Chairman)
Mr. Timothy Mclnerney
Mark H. Rachesky, M.D.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chat®pted by the Board of Directors. The Audit Cattem has reviewed the relev
standards of the Sarbanes-Oxley Act of 2002, thesrof the SEC, and the corporate governancedistiandards of the NASDAQ Listing
Rules regarding committee policies. The committgerids to further amend its charter, if necesseayhe applicable rules and standards
evolve to reflect any additional requirements cargdres. The updated Audit Committee charter caoinedf on our website at
www.emisphere.conihe contents of our website are not incorporatedihdy reference and the website address provid#ds Proxy
Statement is intended to be an inactive textuairegice only.

The Audit Committee is currently comprised of Mimbthy Mclnerney, (chairman), Jacob M. Plotsker Midhael Weiser, M.D.,
Ph.D.

All of the members of the Audit Committee meet ithdependence requirements under the applicablégiwog of the Exchange Act
and regulations promulgated thereunder and theaeteNASDAQ Listing Rules. The Board of Directomssidetermined that the Company
does not currently have an “audit committee finahekpert,” as that term is defined in Iltem 407%)({) of Regulation S-K, serving on the
Audit Committee, as a result of the recent resignatf the previously designated audit committearicial expert from the Audit Committee.

On January 6, 2010, with the approval of the A@dimmittee of the Company, the Company engaged Mb€&a LP (“McGladrey”)
to act as its independent registered public acoogifitm. McGladrey served as the Company’s indejgen registered public accounting firm
for fiscal years ended December 31, 2012 and 2&1d the Audit Committee intends to select McGladreyhe Company’s independent
registered public accounting firm for the fiscahyended December 31, 2013. The Company expedtefir@sentatives from McGladrey (
“Representatives”) will be present at the Annuakhiteg, that the Representatives will have the opmity to make a statement if they desire
to do so, and that the Representatives will bel@wai to respond to appropriate questions.

Management has primary responsibility for the Comyfsfinancial statements and the overall reporpnacess, including the
Company'’s system of internal control over financegorting. McGladrey, the Compagyindependent registered public accountants, #ue
annual financial statements prepared by managementess an opinion as to whether those finantatdiments fairly present the financial
position, results of operations and cash flowhef€@ompany in conformity with accounting principte=nerally accepted in the United Sta
and report on internal control over financial repay. McGladrey reports to the Audit Committee asmivers of the Board of Directors and as
representatives of the Company’s stockholders.

The Audit Committee meets with management peridigita consider the adequacy of the Company’s imdecontrol over financial
reporting and the objectivity of its financial repog. The Audit Committee discusses these maittitisthe appropriate Company financial
personnel. In addition, the Audit Committee hasassions with management concerning the procesktaseipport certifications by the
Company’s Chief Executive Officer and Chief Finah@fficer that are required by the SEC and thd&aes-Oxley Act to accompany the
Company’s periodic filings with the SEC.

On an as needed basis, the Audit Committee meietitgly with McGladrey. The Audit Committee alsgp@ints the independent
registered public accounting firm, approves in adbeatheir engagements to perform audit and anyaumlit-services and the fee for such
services, and periodically reviews their performeaand independence from management. In additioanwppropriate, the Audit Committee
discusses with McGladrey plans for the audit pantagtion required by the Sarbanes-Oxley Act.

Pursuant to its charter, the Audit Committee assist board in, among other things, monitoring i@viewing (i) our financial
statements, (i) our compliance with legal and tatpy requirements and (iii) the independencefgoerance and oversight of our
independent registered public accounting firm. UrtHe Audit Committee charter, the Audit Commitieeequired to make regular reports to
the board.
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During the 2012 Fiscal Year, the Audit Committeetaf Board of Directors reviewed and assessed:

 the quality and integrity of the annual auditedhficial statements with management, including iseelasing to accounting and
auditing principles and practices, as well as tegaacy of internal controls, and compliance wétulatory and legal requiremen

 the qualifications and independence of the indepenrkgistered public accounting firm; €

* management’s, as well as the independent auditoraysis regarding financial reporting issues jaddments made in connection
with the preparation of our financial statememnis|uding those prepared quarterly and annuallgrpd filing our quarterly reports
on Form 1-Q and annual report on Form-K.

The Audit Committee has reviewed the audited fimgratatements and has discussed them with botlagesment and McGladrey, the
independent registered public accounting firm. Adit Committee has discussed with the independeditors matters required to be
discussed by the applicable Auditing Standardsasgically amended (including significant accoungtpolicies, alternative accounting
treatments and estimates, judgments and unceeslintn addition, the independent auditors provitbeithe Audit Committee the written
disclosures required by the applicable requiremehtise Public Company Accounting Oversight Boagdarding the independent auditors’
communications with the Audit Committee concernimdependence, and the Audit Committee and the enldgnt auditors have discussed
the auditors’ independence from the Company anhéisagement, including the matters in those writisnlosures. The Audit Committee
also received reports from McGladrey regarding@atical accounting policies and practices usedigyCompany, any alternative treatments
of financial information used, generally acceptedaaunting principles that have been discussed mahagement, ramifications of the use of
alternative treatments and the treatment prefdyeldcGladrey and other material written communimasi between McGladrey and
management, including management letters and stedwediiadjusted differences.

In making its decision to select McGladrey as Einisp’s independent registered public accounting for 2012, the Audit Committee
considered whether the non-audit services provigelllcGladrey are compatible with maintaining thdependence of McGladrey.

Based upon the review and discussions referenamgeathe Audit Committee, as comprised at the tifniae review and with the
assistance of the Company’s Chief Financial Officecommended to the Board of Directors that thditad financial statements be included
in our Annual Report on Form 10-K for the fiscabyended December 31, 2012 and be filed with theé.SE

The Members of the Audit Committee

Mr. Timothy Mclnerney (Chairman)
Mr. Jacob M. Plotsker
Dr. Michael Weiser, M.D., Ph.D.
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INDEPENDENT AUDITOR FEES

The following table presents fees for professi@nalit services rendered by McGladrey LLP (“McGladydor the audit of our annual
financial statements for the years ended Decemhbe2(@®L2 and December 31, 2011, respectively, agsllfdled for other services rendered
by McGladrey during the respective periods.

2012 2011
Type of Fee!
Audit Fees(1 $267,00( $254,60(
Audit-Related Fees(Z 11,00( 30,00(
$278,00( $284,60(

(1) Audit fees for 2012 and 2011 were for profesalaervices rendered for the audit of the Compafigancial statements for the fiscal
year, including attestation services required urgtmtion 404 of the Sarbar-Oxley Act of 2002, and reviews of the Companguarterl
financial statements included in its Forn-Q filings.

(2) Audit-related fees are for services related to our negish statement on Forn-1.

The Audit Committee has determined that the raamlit services provided by McGladrey during 201 mibt impair their independenc
All decisions regarding selection of independegtstered public accounting firm and approval ofastting services and fees are made by
our Audit Committee in accordance with the provisiof the Sarbanes-Oxley Act of 2002 and related 8Hes.

The Audit Committee pre-approves all audit and pssible nonaudit services provided by the independent regidtpublic accountin
firm. These services may include audit servicedjtaalated services, tax services and other sesvithe committee has adopted a policy for
the pre-approval of services provided by the indépet registered public accounting firm, where gperoval is generally provided for up to
one year and any pre-approval is detailed as tpdh@cular service or category of services argligject to a specific budget. For each
proposed service, the independent auditor is requo provide detailed communication at the timamdroval. The committee may delegate
pre-approval authority to one or more of its mersbato must report same to the Committee membeheatext meeting. All of the audit-
related fees disclosed above were approved by thikt £ommittee pursuant to this pre-approval politlye Audit Committee, after
discussion with McGladrey, agreed that any add#i@udit fees could be paid by us, subject to teegpproval of the Audit Committee
chairman.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary —

The discussion that follows outlines the compepsagiwarded to, earned by or paid to the named éxeafficers of the Company
including a review of the principal elements of gmnsation, the objectives of the Company’s comparsarogram, what the program is
designed to reward and why and how each elemertdropensation is determined.

In general, the Company operates in a marketpldmsgencompetition for talented executives is sigaifit. The Company is engaged in
the long-term development of its technology androfy candidates, without the benefit of significantrent revenues, and therefore its
operations require it to raise capital in ordecdatinue its activities. Our operations entail sgleceeds and risks and require that the
Company attempt to implement programs that prorswteng individual and group performance and retentif excellent employees. The
Company’s compensation program for named execuoffieers consists of cash compensation as basgysatadical, basic life insurance,
long term disability, flexible spending accountsiditime off, and defined contribution retiremetans as well as long term equity incentives
offered through stock option plans. This programaseloped in part by benchmarking against otherpamies in the
biotechnology/pharmaceutical sectors, as well athbyudgment and discretion of our Board of Dioest
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Employee salaries are benchmarked against Radfiovéysinformation. Radford is part of the Aon fayniirands. For more than
30 years, Radford has been a leading provider mpemsation market intelligence to the high-techl#gadciences industries. Radford
emphasizes data integrity and online access tq thalis and resources, as well as client servieeegetowards life sciences. Radford includes
more than 2,000 participating companies globallyeiT services offer full compensation consultirgiable, current data analysis and
reporting, customized data for competitive insiging web access to data via the Radford Network.

Discussion and Analysis —

Objectives of the compensation and reward program — The biopharmaceutical marketplace is highly cetitive and includes
companies with far greater resources than oursw@uk involves the difficult, unpredictable, andef slow development of our technology
and of drug candidates. Continuity of scientifiolubedge, management skills, and relationships tiem @ritical success factors to our
business. The objectives of our compensation pmdoa named executive officers is to provide coritjset cash compensation, competitive
health, welfare and defined contribution retiremeenefits as well as long-term equity incentivest thffer significant reward potential for the
risks assumed and for each individual's contributm the long-term performance of the Company.Middial performance is measured
against long-term strategic goals, short-term lmssirgoals, scientific innovation, regulatory corupdie, new business development,
development of employees, fostering of teamwork @heér Emisphere values designed to build a cuttiifegh performance. These policies
and practices are based on the principle that ¢otalpensation should serve to attract and retaisetlkexecutives critical to the overall success
of Emisphere and are designed to reward execuiivebeir contributions toward business performatizg is designed to build and enhance
stockholder value.

Elements of compensation and how they are determined — The key elements of the executive compensatmkage are base salary (as
determined by the competitive market and indivichedformance), the executive long term disabilignpand other health and welfare
benefits and long-term incentive compensation énftlhm of periodic stock option grants. The badarggexcluding payment for accrued but
unused vacation) for the named Executive Officer2013 ranged from $265,000 for its Vice Presigerd Chief Financial Officer to
$400,000 for its President and Chief Executive €ffi In determining the compensation for each naextutive Officer, the Company
generally considers (i) data from outside studies @roxy materials regarding compensation of exeeutfficers at companies believed to be
comparable, (ii) the input of other directors ahe President and Chief Executive Officer (othentfaa his own compensation) regarding
individual performance of each named executiveceffand (iii) qualitative measures of Emispher&@g@mance, such as progress in the
development of the Company’s technology, the engamgé of corporate partners for the commercial dgwmlent and marketing of products,
effective corporate governance, fiscal respongjhithe success of Emisphere in raising funds reseggo conduct research and development,
and the pace at which the Company continues toredviss technologies in various clinical trials.r®@eard of directors and Compensation
Committee’s consideration of these factors is stthje and informal. However, in general, it hasedetined that the compensation for
executive officers should be competitive with mardkata reflected within the 50th-75th percentildmttechnology companies for
corresponding senior executive positions. Comp@ans#tvels were derived from the compensation gktnin 2006 and were based in part by
information received from executive compensationstitants, Pearl Myer and Partners, based in Netk,YaY. Compensable factors
benchmarked include market capitalization, headhtand location. While the Company has occasionadig cash bonuses in the past, there
is no consistent annual cash bonus plan for namecléve officers. When considering the compensgabitthe Company’s President and
Chief Executive Officer, the Company receives infation and analysis prepared or secured by the @oy'gpoutside executive
compensation experts and survey data preparedrgmvesources management personnel as well aglditipaal outside information it
may have available. In addition, the board of doexand Compensation Committee of the Companyidered the approval by our
stockholders, on an advisory basis, of the compemsaf our named executive officers at our moserg annual meeting of stockholders on
May 31, 2012 in determining that our executive cermgation is in line with our competitive positianthe marketplace and appropriately
designed to reward executives for their contritngitoward overall business performance that ulgétganhances stockholder value.
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The compensation program also includes periodia@svaf stock options. The stock option elemenbissadered a long-term incentive
that further aligns the interests of executivewliose of our stockholders and rewards long-tezrfopmance and the element of risk. Stock
option awards are made at the discretion of thedofDirectors based on its subjective assessofahe individual contribution of the
executive to the attainment of short and long-t&wmpany goals, such as collaborations with partragtainment of successful milestones
under such collaborations and other corporate dpwednts which advance the progress of our techg@ad drug candidates. Option grants,
including unvested grants, for our named execuiffieers range from 165,000 for our Vice Presideinilon-Clinical Development and
Applied Biology, 190,000 for our current Vice Presnt, Chief Financial Officer and Corporate Secyet 2,000,000 for our President and
Chief Executive Officer, as indicated in the accamying tables. Stock option grants to named exeeuwificers in 2012 were made in
connection with the annual compensation reviewhWie exception of grants made to the Company’siékeat and Chief Executive Officer,
Alan L. Rubino, (described below under the headiBgnployment Agreements and Potential Payments UponéFmination or Change-
in-Control "), the Company'’s policy with respect to stock ops granted to executives is that grant pricesldHmiequal to the fair market
value of the common stock on the date of grant,eh@ployee stock options should generally vest avitiree to fiverear period and expire
ten years from date of grant, and that optionsiptsly granted at exercise prices higher than thieeat fair market value should not be re-
priced. Once performance bonuses or awards aredsthere are currently no policies in place taoed restate or otherwise adjust awards if
the relevant performance measures on which thelpased are restated or adjusted. The Company hasliog to require its named execut
officers to hold any specific equity interest ire tBompany. The Company does not offer its namedutixve officers any nonqualified
deferred compensation, a defined benefit pensiogram or any post retirement medical or other bGenef

Section 162(m) of the Internal Revenue Code of 188@&mended, provides that compensation in ex¢éis000,000 paid to the Chief
Executive Officer or to any of the other four mbgjhly compensated executive officers of a publieyd company will not be deductible for
federal income tax purposes, unless such compensatpaid pursuant to one of the enumerated exeepset forth in Section 162(m). The
Company’s primary objective in designing and adstaring its compensation policies is to support@mcburage the achievement of the
Company’s long-term strategic goals and to enhatukholder value. In general, stock options gruieder the Company’s 2000 Plan and
2007 Stock Plan are intended to qualify under andpty with the “performance based compensation’hg@on provided under Section 162
(m) thus excluding from the Section 162(m) comp&aedimitation any income recognized by executiaéshe time of exercise of such st
options. Because salary and bonuses paid to oaf Ekecutive Officer and four most highly comperslagxecutive officers have been be
the $1,000,000 threshold, the Compensation Comertités elected, at this time, to retain discretiogr @onus payments, rather than to en
that payments of salary and bonus in excess 0D$1000 are deductible. The Compensation Commitieads to review periodically the
potential impacts of Section 162(m) in structurargl administering the Company’s compensation progra
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Summary Compensation Table — 2012, 2011 and 2010

The following table sets forth information regamglithe aggregate compensation Emisphere paid da€ihig, 2011 and 2010 to our
“named executive officers” (as defined in Iltem 4028) of Regulation S-K):

Stock Option All Other
Name and Principal Salary Bonus Awards Awards Compensatior Total
Position(1) Year (%) (%) (%) ($)(2) ($) ($)
Alan L. Rubino(3), 2012 120,00( 0 0 144,88! 3,60((4) 268,48!
President and CE
Michael R. Garone, 201z 244,78! 0 0 7,982 0 252,76°
Chief Financial Officer and 2011 243,21 270,81«
Corporate Secretary(5) 0 0 27,60( 0
201C 241,37: 0 0 19,44t 0 260,81¢
M. Gary I. Riley DVM, PhD,(6) 2012 282,03! 0 0 5,321 0 287,35¢
VP of Non-Clinical 2011 280,22! 0 0 18,40( 0 298,62!
Development and Applied 0 0 19,44¢ 0
Biology 201C 278,10« 297,54¢

(1) The named executive officers, as defined inuRagpn S-K, Item 402(a)(3), of the Company for tlear ended December 31, 2012 were
as follows: Mr. Rubino, Mr. Garone and Mr. Ril¢

(2) Amounts shown in this column represent the egate grant date fair value of stock option awagrdsited during the respective year
computed in accordance with Financial Accountingn8ards Board ASC Topic 718. This compares to gears, during which amounts
in these columns have represented the expensedraitgpvalue of such awards. For assumptions us#tei valuation of these awards
please see Note 12 to our Financial Statementhédfiscal year ended December 31, 2012 includediirAnnual Report on Form 10-K
for the year ended December 31, 2(

(3) On September 13, 2012, Mr. Rubino joined the compenPresident and Chief Executive Offic

(4) All other compensation for Mr. Rubino represean allowance for the use of a personal automob#éecordance with the terms of his
employment contrac

(5) On September 13, 2012, Mr. Garone concluded hig¢ems Interim Chief Executive Officer of the Comp:z

(6) On December 31, 2012, Mr. Riley executed arsgjmem agreement with the company and executeddependent consulting agreement
with the company effective January 1, 20
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Grants of Plan-Based Awards — 2012
The following table sets forth information regamgligrants of plan-based awards in 2012:

All Other
Option Awards:
Exercise or Grant Date Fair
Number of Base Price of
Securities Option Awards Value of Option
Underlying
Name Grant Date Options (#) ($/Sh) Awards
Alan L. Rubino, 2,000,001
9/13/201: () $ 0.522 1,045,00!
President and Chief
Executive Officer(1
Michael R. Garone, VF 5/31/201. 45,000(3 $  0.199( 8,95¢
Chief Financial Officer and
Corporate Secreta
M. Gary I. Riley DVM, 5/31/201. 30,000(4 $ 0.199( 5,97(

PhD. VP, Non-Clinical
Development and Applied Biolog

(1) On September 13, 2012, Alan L. Rubino joined thagany as President and Chief Executive Offi

(2) 500,000 exercisable at $0.09 as of January 1, ZBP00 exercisable at $0.25 as of SeptemberQii3}; 500,000 exercisable at $0.7!
of September 13, 2015 and 500,000 exercisable.a0$k of September 13, 20:

(3) 11,250 exercisable as of 5/31/2013 and 5/31/2@&kpeactively and 22,500 exercisable as of 5/31/2

(4) 7,500 exercisable as of 5/31/2013 and 5/31/205pectively and 15,000 exercisable as of 5/31/2

Outstanding Equity Awards at Fiscal Year-End — 2012

The following table sets forth information as te thumber and value of unexercised options helthéyamed executive officers as of
December 31, 2012. There are no outstanding stwakds with executive officers:

Name
Alan L Rubino
President an
Chief Executive Office

Michael R. Garone, VF
Chief Financial Officer
and Corporate Secreta

M. Gary I. Riley DVM,(8)
PhD. VP, NorClinical
Development and Applied Biolocg

(1) 500,000 exercisable as of 1/13/20
(2) 500,000 exercisable as of 9/13/2(

Number of
Shares
Underlying
Unexerciset

Options (#)

Exercisable

Number of
Securities
Underlying
Unexercised
Unearned
Options (#)
Unexercisabl¢

500,00((1)

500,00((2)

500,00((3)

500,00((4)
0

0
10,00((5)
22,50((6)
45,00((7)

10,00((8)
15,00((8)
30,00((8)
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Equity
Incentive
Plan Awards:

Number of
Securities
Underlying
Unexercised
Unearned

Options (#)

cleolololoNolNoNoNe]

[oNolNeNe)

Option
Exercise

Price ($)
$ 0.0¢
$ 0.2t
$ 0.7
$ 1.0C
$ 4.0
$ 0.6
$ 1.2¢F
$ 0.92
$0.19¢
$ 4.0:
$ 0.62
$ 1.2t
$ 0.92
$0.19¢

Option
Expiration
Date

9/13/202.
9/13/202:
9/13/202:
9/13/202:
8/29/201°
4/12/201¢
1/19/202!
7/15/202:
5/31/202.
11/6/201
4/12/201¢
1/19/202!
7/15/202:
5/31/202:



(3) 500,000 exercisable as of 9/13/2(

(4) 500,000 exercisable as of 9/13/2(

(5) 10,000 exercisable as of 1/19/2(

(6) 7,500 exercisable as of 7/15/2013 and 15,000 esadyld as of 7/15/201

(7) 11,250 exercisable as of 5/31/2013 and 5/31/2@&kpeactively and 22,500 exercisable as of 5/31/2

(8) Pursuant to a Consulting Agreement, dated Dbeeer®1, 2012, between the Company and Mr. Riley {@onsulting Agreement”), all
stock options previously granted by the Companyl sbatinue to be effective and vest during therntef the Consulting Agreement in
accordance with their respective terms, subjeantoforfeiture, termination, or cancellation prewisor any limitation on exercisability
applicable thereto. Upon termination or expiratidrthe Consulting Agreement, all such stock optisingll immediately cease vesting, all
such options that are unvested shall terminate ey, and all vested options shall be subjeetrty forfeiture, termination, or
cancellation provision or any limitation on exeehdity applicable theretc

Option Exercises and Stock Vested — 2012
There were no stock options exercised by Exec@ifficers during 2012.

TRANSACTIONS WITH RELATED PERSONS

Employment Agreements and Potential Payments UponeFmination or Change-in-Control
Employment Agreement with Alan L. Rubino, Presideartd Chief Executive Office

On September 17, 2012, in connection with his appwnt to the position of President and Chief ExgelOfficer of the Company,
effective September 13, 2012, Mr. Rubino enteréal &am Employment Agreement with the Company datguteSnber 13, 2012 (the “Rubino
Employment Agreement”), which provides as follows:

* The initial term of the Rubino Employment Agreemisnthree years, and the agreement will automayicahew for additional one-
year terms unless either party provides noticeoo-renewal to the other party at least six monthsrgddhe end of the initial term
any renewal term:

* The Rubino Employment Agreement provides for aruahbase salary of $400,000, with eligibility teeé/e an annual bonus of up
to $200,000

* Pursuant to the Rubino Employment Agreement, MbiRw received a qualified stock option (the “Optipto purchase up to
2,000,000 shares of the Company’s common stocklifiRuOption Shares”) in accordance with the ComsmB907 Stock Award
and Incentive Plan (the “2007 Plan”). A total 005000 Rubino Option Shares vested on January B, 201 have an exercise price
equal to the fair market value of a share of then@@any’s common stock on September 13, 2012, treeafahe grant. A total of
500,000 Rubino Option Shares will vest on SepteriBeR014, and have an exercise price of $0.25lpene. A total of 500,000
Rubino Option Shares will vest on September 13528hd have an exercise price of $0.75 per shéefifal 500,000 Rubino
Option Shares will vest on September 13, 2016 leave an exercise price of $1.00 per share. Théngest the Rubino Option
Shares is subject to Mr. Rubino’s continued empleghwith the Company, except in the event of hisibeation by the Company
without Cause or by Mr. Rubino for Good Reason wnitt?2 months of a Change of Control (as such termaglefined in the Rubino
Employment Agreement), in which case all of the iRatDption Shares vest immediately and remain ésaote for the remainder
the originally scheduled terr

* Pursuant to the Rubino Employment Agreement, upomihation by the Company without Cause or by MibiRo for Good Reason
(as such terms are defined in the Rubino EmployrAgntement), subject to the delivery by Mr. Rubiof a general release of
claims in favor of the Company, Mr. Rubino is detitto (i) severance payments equal to his baseysfr 12 months, except in the
case of terminatio
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by the Company without Cause or termination by Rirbino for Good Reason within 12 months followinGlange of Control (as
such terms are defined in the Rubino Employmentagrent), in which case Mr. Rubino is entitled teesance payments equal to
his base salary for 18 months, (ii) prorated anboalus payments that Mr. Rubino would have receiugdor his termination,

(iii) prorated equity compensation that Mr. Rubimould have received but for his termination, amj {fie cost of family health
insurance coverage at the same rate as contribytdte Company prior to the termination until tialier of twelve (12) months or
loss of COBRA entitlement. In addition, in the ca$éermination by the Company without Cause omiaation by Mr. Rubino for
Good Reason within 12 months following a Chang€antrol (as such terms are defined in the RubinplByment Agreement),
Mr. Rubino is entitled to the vesting of all 2,0000 stock option grants awarded pursuant to tesef the Rubino Employment
Agreement, regardless of date or condition of ngs

Employment Agreement with Michael R. Garone, Chighancial Officer and Corporate Secretan

On January 14, 2013, the Company entered into guidgment Agreement (the “Garone Employment Agreeif)evith Michael R.
Garone, the Company'’s Vice President, Chief Firedr@ifficer and Corporate Secretary. The Garone Bympent Agreement provides as
follows:

* The effective date of the Garone Employment AgredriseJanuary 14, 2013. The initial term of the @& Employment Agreement
is three years, and the agreement will automagicatiew for additional one-year terms unless eipiaety provides notice of non-
renewal to the other party at least six monthsrgddhe commencement of any renewal ter

¢ The Garone Employment Agreement provides for amiahipase salary of $265,000, with eligibility teeése an annual bonus of up
to $79,500

e Pursuant to the Garone Employment Agreement, Mro@areceived a qualified stock option (the “Idit¥ption”) to purchase up to
40,000 shares of the Company’s common stock (tleerii@on Stock”) in accordance with the 2007 Plan. [fiteal Option fully
vested on the grant date of January 14, 2013 (thial Grant Date”),and has an exercise price equal to the closing prfi@a share ¢
the Common Stock on the Initial Grant De

¢ Pursuant to the Employment Agreement, on eacheofitst, second, and third anniversary of the éhiGrant Date, the Company
agreed to make additional grants of incentive stiations to purchase 40,000 shares of Common Stoagcordance with the 2007
Plan (each, an “Additional Option”), at a price abto the closing price of the Common Stock ondhte of said grant, such options
to vest on the one-year anniversary of such gratetsd Each Additional Option is subject to Mr. Gea’s continued employment as
the applicable grant dat

* Pursuant to the Garone Employment Agreement, ugmnination by the Company without Cause, or by Glirone for Good Reas
(as such terms are defined in the Garone Employdgrgement), subject to the delivery by Mr. Garoha general release of clai
in favor of the Company, Mr. Garone is entitleqi)cseverance payments equal to his base sala§ fimonths, except in the case of
termination by the Company without Cause or tertdmaby Mr. Garone for Good Reason within 12 morftiewing a Change of
Control (as defined in the Garone Employment Agret in which case Mr. Garone is entitled to semee payments equal to his
base salary for 12 months, (ii) prorated annuallsgrayments that Mr. Garone would have receiveddsutis termination,

(iii) prorated equity compensation that Mr. Garevmuld have received but for his termination, amj {fie cost of family health
insurance coverage at the same rate as contribytdte Company prior to the termination until tialier of twelve (12) months or
loss of COBRA entitlement. In addition, in the ca$éermination by the Company without Cause omieation by Mr. Garone for
Good Reason within 12 months following a Chang€antrol (as such terms are defined in the Garonpl&ment Agreement),
Mr. Garone is entitled to the vesting of all stagkion grants awarded pursuant to the terms oGi@ne Employment Agreement,
regardless of date or condition of vesti
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Transactions with MHR

Mark H. Rachesky, M.D. is a director and membethefCompany’s Compensation Committee and its Geve® and Nominating
Committee. Dr. Rachesky is also the managing mewib@ MHRC LLC (“MHRC"), the managing member of MR Advisors LLC
(“Advisors”), which in turn is the general partr@frMHR Capital Partners Master Account LP (“Masd&count”) and MHR Capital Partners
(100) LP (“Capital Partners 100"); (ii) MHRC Il LLCMHRC 1I"), the managing member of MHR IntuitiohAdvisors Il LLC (“Institutional
Advisors II"), which is in turn the general partr@rMHR Institutional Partners Il LP (“Institutioh®artners 11") and MHR Institutional
Partners lIA LP (“Institutional Partners 11A"); an{di) MHR Holdings LLC (“MHR Holdings”), the managg member of MHR Fund
Management LLC, (“Fund Management” and, togethen WMIHRC, MHRC I, MHR Holdings, Advisors, Instituthal Advisors Il, Master
Account, Capital Partners 100, Institutional Pardrig and Institutional Partners IIA, “MHR”) whicis an affiliate of and has an investment
management agreement with Master Account, CaparhPrs 100, Institutional Partners Il, and Insiitoal Partners ll1A. In each of the
transactions below with MHR that occurred durin@202010, 2011, or 2012, the Company was advisezhligdependent committee of the
Company’s Board of Directors.

August 2009 Financing

On August 19, 2009, the Company entered into ar8issuPurchase Agreement with MHR to sell 6,013,6Bares of common stock
and warrants to purchase 3,729,323 shares of corstnok for gross proceeds of $4,000,000. Each caitsisting of one share of common
stock and a warrant to purchase 0.62 of a sharernfmon stock, was sold for a purchase price of@.6he warrants to purchase additional
shares are exercisable at an exercise price oD $@&7share and will expire on August 21, 2014.dorore detailed discussion, please see
Notes 8 and 9 to our Financial Statements includedir Annual Report on Form -K for the year ended December 31, 2012.

June 2010 Notes and Warrants

In connection with the Company’s agreement with &itig entered in June 2010 (the “Novartis Agreef)etiie Company, Novartis
and MHR entered into a non-disturbance agreemieat‘lon-Disturbance Agreementfursuant to which MHR agreed to limit certain rig
and courses of action that it would have availéblié as a secured party under its Senior Secueech Loan Agreement and Pledge and
Security Agreement with the Company (collectivehe “Loan and Security Agreement”). Additionallyptartis and MHR entered into a
license agreement pursuant to which MHR agreedanta license to Novartis upon the occurrenceegbin events and subject to
satisfaction of certain conditions. MHR also conedrto the Company entering into the Novartis Agrest, which consent was required
under the Loan and Security Agreement, and ageedter into a agreement comparable to the Nonifiahce Agreement at some point in
the future in connection with another potential @amy transaction (the “Future Transaction AgreeifyeRbr a more detailed discussion,
please see Notes 8 and 9 to our Financial Statenreriuded in our Annual Report on Form 10-K foe frear ended December 31, 2012.

In consideration of the agreements and conseniged\by MHR described in the foregoing paragraph,Gompany entered into an
agreement with MHR (the “MHR Letter Agreemenprsuant to which the Company agreed to reimburd®Nor its legal expenses incur
up to $500,000 in connection with the agreementsred into in connection with the Novartis trangatend up to $100,000 in connection
with the Future Transaction Agreement. These rems#ruents were paid in the form of non-interestibggsromissory notes for $500,000
and $100,000 issued to MHR on June 4, 2010. Pursodne MHR Letter Agreement, the Company alsotge to MHR warrants to
purchase 865,000 shares of its common stock, wittxarcise price of $2.90 per share and an expiratate of August 21, 2014. For a more
detailed discussion, please see Notes 8 and & teimancial Statements included in our Annual ReparForm 10-K for the year ended
December 31, 2012.
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July 2010 Promissory Notes

On July 29, 2010, in consideration for $500,000ridge financing funds provided to the Company,isseied to MHR promissory not
with an aggregate principal amount of $525,000 {fludy 2010 MHR Notes”). The July 2010 MHR Notesyided for an interest rate of
15% per annum, and were due and payable on Oc2gh@010. During the quarter ended September 30, a®rtain conditions caused the
maturity date of the July 2010 MHR Notes to acadkerand the July 2010 MHR Notes were accordinglg pff. See Note 8 to our Financial
Statements included in our Annual Report on ForriKX0r the year ended December 31, 2012 for furtliecussion.

August 2010 Financing

On August 25, 2010, the Company entered into argesupurchase agreement with MHR (the “August@®HR Financing”)
pursuant to which the Company agreed to sell ancggge of 3,497,528 shares of its common stocknarcants to purchase a total of
2,623,146 additional shares of its common stocldtal gross proceeds of $3,532,503. Each unitsisting of one share of common stock
and a warrant to purchase 0.75 shares of commahk, st@s sold at a purchase price of $1.01. Theam#srto purchase additional shares are
exercisable at a price of $1.26 per share andewjire on August 26, 2015. On the same date, ttep@ay also entered into a securities
purchase agreement with certain institutional itmessto sell common stock and warrants for totakgrproceeds of $3,532,503 (collectively,
with the August 2010 MHR Financing, the “August 2HEinancing”).

In connection with the August 2010 Financing, tl@mPany entered into a waiver agreement with MHRspant to which MHR
waived certain anti-dilution adjustment rights unide 11% senior secured notes (the “MHR Convegtl¥btes”) and warrants issued by the
Company to MHR in September 2006 that would otheswiave been triggered by the financings desceabege. As consideration for such
waiver, the Company issued to MHR a warrant to lpase 975,000 shares of common stock and agreedrtburse MHR for 50% of its lec
fees up to a maximum reimbursement of $50,000.t&mas of such warrant are identical to the warrésstised to MHR in the August 2010
MHR Financing transaction described above. Fohturtliscussion, see Notes 8 and 9 to our FinaStséments included in our Annual
Report on Form 10-K for the year ended DecembefB12.

July 2011 Financing

On June 30, 2011, the Company entered into a psecigreement with MHR, pursuant to which, on Julg0a 1, it sold an aggregate
4,300,438 shares of its common stock and warrangsitchase a total of 3,010,307 shares of its comstack for gross proceeds, before
deducting fees and expenses and excluding the gulecd any, from the exercise of the MHR Warraft$3,749,981.94. As part of the July
2011 Financing, the Company entered into the aevaigreement with MHR, pursuant to which MHR waicedtain anti-dilution adjustment
rights under the MHR Convertible Notes and certeémrants issued by the Company to MHR that woulétatvise have been triggered by
financing with other institutional investors deberil above. As consideration for such waiver, thengany issued to MHR warrants to
purchase 795,000 shares of common stock and atgreetinburse MHR for up to $25,000 of its legaldeBach unit, consisting of one share
of common stock and a warrant to purchase 0.7 slwireommon stock, were sold at a purchase pri§® &72. The warrants are exercisable
at an exercise price of $1.09 per share and wirexduly 6, 2016.

2012 Bridge Loan.

On October 17, 2012, the Company issued a pronyissge (the “Bridge Note”) to Institutional PartsdtA, Institutional Partners 1,
Master Account, and Capital Partners 100 (colletyivthe “Bridge Lender”) in the principal amourft®1,400,000 to be advanced by the
Bridge Lender to the Company pursuant to the tehmeof (the “Bridge Loan”). The Bridge Note proggifor an interest rate of 13% per
annum. Pursuant to the terms of the Bridge Noteetitire principal amount advanced by the Bridgedes pursuant to the Bridge Note, plus
all accrued interest thereon, is payable on deniBimel.obligations under the Bridge Note are sechbyed first priority lien on substantially all
of our assets pursuant to the terms of the Secigtgement, as further described below.
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Also on October 17, 2012, in connection with theuance of the Bridge Note, Emisphere and MHR edtierte that certain Amendment
to Pledge and Security Agreement (the “Amendmeiitie Amendment amends the Security Agreement tongrother things, include the
Bridge Loan as an obligation secured by the terfftBeoSecurity Agreement and to include the Brilgader as a beneficiary of the terms of
the Security Agreement. Pursuant to the termsefNbvartis Agreement described above, the Amendmairessly excludes certain
intellectual property licensed to Novartis from t@lateral securing the Bridge Loan. In accordanith the terms of the MHR Convertible
Notes, MHR also provided a written consent to alfowthe issuance of the Bridge Note and relatdijations provided under tf
Amendment.

Ongoing Obligations Under Convertible Notes and Weamts

The MHR Convertible Notes contain provisions redati® anti-dilution and redemption rights. In adalitj MHR has certain rights
regarding election of directors, participation utiure equity financings and other related mattshsch rights are set forth in the Company’s
certificate of incorporation and bylaws, as amendieéddition to the warrants described above Gbmpany issued warrants to purchase
common stock to MHR in 2007 which are still outsliznyg. These warrants provide for anti-dilution jgton, and the fair value of the
warrants is estimated at the end of each quanteplgrting period using Black-Sholes models. See8l8tand 9 to our Financial Statements
included in our Annual Report on Form 10-K for §remr ended December 31, 2012 for a further disonssi MHR’s rights under the MHR
Convertible Notes and warrants.

Transaction with Bai Ye Feng

Bai Ye Feng has been the beneficial owner of muaa five (5%) percent of the outstanding shargsahmon Stock since the August
2010 Financing. In the July 2011 Financing, Mr. drenrchased 688,073 shares of Common Stock an@mtarto purchase 481,651 share
Common Stock, for an aggregate purchase price @ $60. The warrants are exercisable at an exegudise of $1.09 per share and will
expire July 6, 2016. The total dollar amount of dnéy 2011 Financing was $3,749,982.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act, and the ruleab®fSEC require our directors, Executive Officand persons who own more than
10% of common stock to file reports of their owrgpsand changes in ownership of common stock ii¢hSEC. Our employees sometimes
prepare these reports on the basis of informatidaimed from each director and Executive Officeas@d on written representations of the
Company’s directors and Executive Officers and amficmation that no Form 5 was required to be filee believe that all reports required
by Section 16(a) of the Exchange Act to be filedtbydirectors, Executive Officers and greater ttean(10%) percent owners during the last
fiscal year were filed on time.

RELATED PARTY TRANSACTION APPROVAL POLICY

In February 2007, our Board of Directors adoptedtitten related party transaction approval poliefjch sets forth our Company’s
policies and procedures for the review, approvahdtfication of any transaction required to beared in our filings with the SEC. The
Company’s policy with regard to related party ti@t®ns is that all material transactions non-camspéon related are to be reviewed by the
Audit Committee for any possible conflicts of irgst. The Compensation Committee will review all eniad transactions that are related to
compensation. All related party transactions apgddyy either the Audit Committee or Compensatiom@iittee shall be disclosed to the
Board of Directors at the next meeting.
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PROPOSAL 1: ELECTION OF DIRECTORS
(Item #1 on the Proxy Card)

Our Board of Directors is currently comprised ofese (7) members and is divided into three classgsstaggered terms so that the
term of one class expires at each annual meetistpokholders.

Each of our Class Il Directors whose term is exgjrat the Annual Meeting has been nominated btiad of Directors for election at
the Annual Meeting for a term expiring at the thertceeding annual meeting of stockholders afteeleiction and until his successor is duly
elected and qualified. At the recommendation ofgawrernance and nominating committee, Timothy Maieg, Jacob M. Plotsker, and Alan
L. Rubino have been nominated for election.

The Proxies given pursuant to this solicitation Wwé voted, unless authority is withheld, in faebithe Director Nominees. The Direc
Nominees have consented to be named and, if eld@otsdrve. In the event that a Director Nominegniable or declines to serve as a dire
at the time of the Annual Meeting, the Proxies rhayoted in the discretion of the persons actingyant to the Proxy for the election of
other nominees. Proxies cannot be voted for a greatmber of persons than the number of nomineeeda

Voting

The Director Nominees receiving a plurality of tretes cast at the Annual Meeting will be elected dgrector.

The Board of Directors deems the election of Timgthicinerney, Jacob M. Plotsker, and Alan L. Rubiras directors for a term
expiring at the third succeeding annual meeting stbckholders after their election (Class Il Direafoto be in the best interest of
Emisphere and its stockholders and recommends & “FOR” their election.

Information Concerning Director Nominees, Continuing Directors and Executive Officers

Information regarding the Director Nominees, thdsectors serving unexpired terms, and our curatcutive Officers, all of who are
currently serving open-ended terms, including thespective ages, the year in which each firsgjdithe Company and their principal
occupations or employment during the past five ygiarprovided below:

Year
Joined
Name Age Emisphere Position with the Company
Alan L. Rubino (1) 58 2012 President and Chief Executive
Officer, Class Il Directo
Michael R. Garone (2) 54 2007 Vice President, Chief Financial
Officer and Corporate Secrete
John D. Harkey, Ji 52 200¢ Class | Directo
Timothy Mclnerney 52 2012 Class Il Directol
Jacob M. Plotske 45 201z Class Il Directol
Mark H. Rachesky, M.C 54 200t Class Il Directot
Timothy G. Rothwell (3) 62 200¢ Chairman of the Board of Directors,
Class | Directo
Michael Weiser, M.D., Ph.C 50 200¢ Class Il Directol

(1) On September 13, 2012, Alan L. Rubino joinesl@ompany as President and Chief Executive Offioel; in connection therewith,
Mr. Rubino was appointed as a Class Il Directathef Company
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(2) On September 13, 2012, Michael R. Garone conclagetenure as Interim Chief Executive Officer of Bompany
(3) On September 13, 2012, Timothy G. Rothwell becaim@&r@an of the Board of Directors of the Comp.

Alan L. Rubino joined Emisphere on September 13, 2012 as PresagenChief Executive Officer and, in connectiorrévéth, was
appointed as a Class Il Director of the Compang.ddireer spans over 30 years at every level diitpharmaceutical industry. From Octo
2010 until July 2012, he served as Chief Execu@ffecer and President of New American Therapeutits,, where he and his team presided
over a venture that was focused on the acquisiti@rketing, and ultimate sale of Denavir, a leadixgopical therapeutic for HSV-1 cold
sore treatment. From February 2008 to Septembed, 20d. Rubino was CEO and President of Akrimax Rfereuticals, where he acquired
two Rx launch products, NitroMist and Tirosint, whiare actively marketed and in growth phases toéagr to 2008, he was President and
Chief Operating Officer of the Pharmos Corporatiohich was a development-stage publibbtd firm, where he led the transformation of
company through the acquisition of Vela Pharmacalgi Mr. Rubino also spent four years in seni@cexive leadership positions on the
strategic services side at both Cardinal HealthRDY Inc., both public companies that providedhhigvel outsourcing offerings to the
pharmaceutical industry. A major portion of Mr. Ruls career includes twenty-four years spent dfidanndLa Roche, where he served i
corporate officer and member of the US Executiven@ittee and held a variety of key senior execupigsitions with broad general
management responsibilities leading major businags and operations, marketing, business developraliance management, human
resources, and supply chain/manufacturing. At HaffmLa Roche, Mr. Rubino led many key top level exeauthitiatives and presided ov
numerous commercial product launches across arapecdf therapeutic areas, including the introductid the worlds first biological produc
in Roferon-A [alfa-interferon 2a]. Currently, MruRino serves of the Boards of Directors and is @han of the Compensation Committee of
Aastrom Biosciences (NASDAQ: ASTM), and on the Bbaf Directors of Genisphere, Inc., and servesherRutgers Business School Ba
of Advisors.

Michael R. Garone joined Emisphere in 2007 as Vice President andfCiiancial Officer. Mr. Garone has also servethas
Company'’s Corporate Secretary since October 2008Qdrone previously served as Interim Chief ExeeuDfficer and Chief Financial
Officer of Astralis, Ltd. (OTCBB: ASTR.OB). Priootthat, Mr. Garone was with AT&T (NYSE: T) for 2@ars, where he held several
positions, including Chief Financial Officer of ATRAlascom. Mr. Garone received an MBA from ColumUiaiversity and a BA in
Mathematics from Colgate University. From FebruaBy 2011 until September 13, 2012, Michael R. Garserved as Interim Chief
Executive Officer of the Company.

John D. Harkey, Jr. has been Director of the Company since April 2006.Harkey serves as Consolidated Restaurant Gpesatinc.s
(CRC) Chairman and Chief Executive Officer. Hehis majority shareholder of privateheld CRC and its subsidiaries, related companid
joint ventures. CRC operates a total of 117-service restaurants including 28 franchise restdasir@and employs 4,500 people in 18 states
in England, Dubai, Saudi Arabia, Abu Dhabi and Gaiftgypt. CRC serves approximately 14 million megesyear. CRC currently operates
and franchises casual dining restaurants Cantinediba El Chico, Black Oak Grill, Good Eats and Lyiskand fine dining steakhouses Il
Forks, Cool River Café and Silver Fox Steakhouse.Hrkey has over 25 years experience as a privedéstor concentrating in the
acquisition, consolidation and management of bathlip and private companies. He has also mergepliged and/or operated companies
variety of other industries including real estatbplesale healthcare products, wholesale farm anchr products, petrochemical services, self-
storage warehousing, ATM processing services, deh@cunications and software development. He cuyesattves on the Board of Directors
and Audit Committees of Loral Space & Communicatidnc. (NASDAQ:LORL), and Energy Transfer Equityy (NYSE:ETE), and ETE'’s
Compensation Committee, Board of Directors of L@éeless International, Inc. (NASDAQ:LEAP), senasChairman of the Board of
Regency Energy Partners, (NYSE: RGP), and on tleedBof Directors of the Baylor Health Care Systesurtlation. He also serves on the
President’s Development Council of Howard Paynevdrsity, the Executive Board of Circle Ten Coumdithe Boy Scouts of America, the
CEO Advisory Board of Dallas Arboretum and is a rbemof the World Presidents’ Organization. Mr. Harlobtained a B.B.A. with honors
in finance and, a J.D. from the University of Terag\ustin and a M.B.A. from Stanford Universityt®ol of Business. Mr. Harkey’s
entrepreneurial background and his business aneéighip experiences in a range of different indestmake him an asset to our Board of
Directors.
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Timothy Mclnerney has been a Director of the Company since March 20it2Mclnerney is a principal at Two River and arfder of
Riverbank Capital Securities, Inc. From 1992 to 82007, Mr. Mclnerney was a Managing Director afdnount BioCapital, Inc. where
oversaw the overall distribution of Paramount'ssaté equity product. Prior to 1992, Mr. Mclnernegsna research analyst focusing on the
biotechnology industry at Ladenburg, Thalman & €dor to that, Mr. Mclnerney held equity sales piosis at Bear Stearns & Co. and
Shearson Lehman Brothers, Inc. Mr. Mclnerney aledked in sales and marketing for Bristol-Myers SuiMr. Mclnerney is currently
Chairman of the Board of Directors of Insite Visidmc., (OTCBB: INSV), and is a member of the Boafdirectors of ZIOPHARM, Inc.,
(NASDAQ: ZIOP), and Edgemont Pharmaceuticals, LHE.formerly served on the Board of Directors of Mattan Pharmaceuticals, Inc.,
(OTCBB: TGTX). Mr. Mclnerney received his B.S. inarmacy from St. John’s University at New York. &lso completed a post-graduate
residency at the New York University Medical Cernitedrug information systems. Mr. Mclnerneyknowledge of the pharmaceutical indu
and capital markets, and affiliations with the fio&l community make him an asset to our Board ioédors.

Jacob Plotsker has been a director of the Company since March.2@t2Plotsker is currently owner of Cambridge S&yeup, LLC, a
consulting firm focused on strategic consultinggb@rmaceutical companies. He previously serveccamBDirector, Commercial Operations
and Head of Marketing for Teva Pharmaceuticals WosEealth Division. Prior to joining Teva in 200@y. Plotsker was Senior Director,
US and Global Marketing at Schering-Plough Corgyjusly Organon BioSciences prior to being acqluig Schering-Plough Corp, which
was subsequently acquired by Merck & Co., Inc) wehex was responsible for commercialization of madkérands and launch strategy for
brands in development. From 1990 to 2006, Mr. Riatserved in various Finance and Marketing roté2fizer, Inc. including Director/Tea
Leader of the company’Antifungal Franchise. From 1989 to 1990, Mr. ket was an Accountant at Deloitte & Touche. Motsker holds
Bachelor of Arts degree in Accounting & InformatiSgstems from Queens College of the City Universitiew York, a Master of Business
Administration in Marketing and Finance from NewrkKd&Jniversity — Stern School of Business, and catgd the Executive Development
Program in General Management at the Universi@hitago — Booth School of Business. Mr. Plotskeves on the Board of Directors of
Sharsheret, a nonprofit 501(c)3 organization priogcupport and resources to young women livindgp wieast cancer. Mr. Plotsker’s
experiences in marketing and product commerciatimah the pharmaceutical industry, and his affiiias with industry and healthcare
related organizations make him an asset to ourdBofbDirectors.

Mark H. Rachesky, M.D. has been a director of the Company since 2005RBehesky is the President of MHR Fund Managemef LL
and investment manager of various private investriugrds that invest in inefficient market sectangluding special situation equities and
distressed investments. Dr. Rachesky is currehdyNon-Executive Chairman of the Board of Directafrkoral Space & Communications
Inc. (NASDAQ:LORL), Lions Gate Entertainment CofplY SE: LGF), Leap Wireless International, Inc. (NB&Q: LEAP) and Telesat
Canada, and also serves on the Board of Directd¥siastar International Corporation (NYSE:NAV). Hermerly served on the Board of
Directors of Neose Technologies, Inc (NASDAQ: NTE®@Y of Nationshealth, Inc. (formerly quoted on BBINHRX). Dr. Rachesky is a
graduate of Stanford University School of Medicarel Stanford University School of Business. Dr. liteky graduated from the University
of Pennsylvania with a major in Molecular Aspedt€ancer. Dr. Rachesky’s extensive investing andrfcial background, his thorough
knowledge of capital markets and his training adan., make him an asset to our Board of Directors.

Timothy G. Rothwell , has been a director of the Company since Nove2®@® and Chairman of the Board of Directors since
September 2012. Mr. Rothwell is the former ChairmfBanofi-Aventis U.S. From February 2007 to OetoP009, Mr. Rothwell served as
Chairman of Sanofi-Aventis U.S. From September 2@08ebruary 2007, Mr. Rothwell was President ah@fCExecutive Officer of that
company, overseeing all domestic commercial opmmatas well as coordination of Industrial AffaireleResearch and Development
activities. From May 2003 to September 2004, Mrthell was President and Chief Executive OfficeSahofi-Synthelabo, Inc. and was
instrumental in the formation of Sanofi-Aventis Ui$2004. Prior to that, from January 1998 to N&@p3, he served in various capacities at
Pharmacia, including as President of the compa@iabal Prescription Business. From January 199&itwary 1998, Mr. Rothwell served as
worldwide President
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of Rhone-Poulenc Rorer Pharmaceuticals and Prasidiéine company’s Global Pharmaceutical Operatigmsis long career, Mr. Rothwell
has also served as Chief Executive Officer of Satltarmaceuticals, Vice President, Global Markeding Sales at Burroughs Wellcome,
and Senior Vice President of Marketing and Saleshfe U.S. for Squibb Corporation. Mr. Rothwell éi®la Bachelor of Arts from Drew
University and earned his J.D. from Seton Hall &nsity. He formerly served on the PhRMA Board ofdgtors, as well as the Institute of
Medicine’s Evidence-Based Medicine roundtable,GE#O Roundtable on Cancer, the Healthcare Businessws Association Advisory
Board, the Board of Trustees for the Somerset Meédenter Foundation, the Board of Trustees foHhalthCare Institute of New Jersey, as
a Trustee of the Corporate Council for America’sl@kn at the Children’s Health Fund, the Boardafctors of Agenus (NASDAQ:
AGEN), the Board of Directors of New American Thgeatics, and on the Board of Visitors for Setonl Halv School. Presently, he is
Chairman of the Board of Directors of Archimedesifia Ltd., Chairman of the Board of Directors & BtheoPara Alliance, a nonprofit 501
(c)3 organization. Mr. Rothwell’s broad businesd &adership experiences in the pharmaceuticakingand his affiliations with industry,
educational and healthcare related organizatiorkeran an asset to our Board of Directors.

Michael Weiser, M.D., Ph.D. has been a director of the Company since 2009Meiser is currently founder and co-chairman of Acti
Biomed, a New York based healthcare investment fidvancing the discovery and development of naeeltinents for unmet medical nee
Prior to joining Actin Biomed, Dr. Weiser was thé&€&xtor of Research at Paramount BioCapital wherevais responsible for the scientific,
medical and financial evaluation of biomedical tezlogies and pharmaceutical products under coratiderfor development. Dr. Weiser
completed his Ph.D. in Molecular Neurobiology ar@sl University Medical College and received hisMfrom New York University
School of Medicine. He performed his pasaduate medical training in the Department of &lpists and Gynecology at New York Univers
Medical Center. Dr. Weiser also completed a PostadatFellowship in the Department of Physiologyl &euroscience at New York
University School of Medicine and received his Bi\Psychology from University of Vermont. Dr. Weids a member of The National
Medical Honor Society, Alpha Omega Alpha, Ameri&uortiety of Clinical Oncology, American Society oéidatology and Association for
Research in Vision and Ophthalmology. In addition, Weiser has received awards for both acadendqgasfessional excellence and is
published extensively in both medical and sciemjdiurnals. Dr. Weiser currently serves on the bBadrdirectors of Chelsea Therapeutics
International, (NASDAQ: CHTP), and Ziopharm Oncafptnc., (NASDAQ: ZIOP), as well as several privygteeld companies. Dr. Weiser
formerly served on the Board of Directors of MattwatPharmaceuticals, Inc., (OTCBB: TGTX), Hana Biesces, Inc., (currently know as
Talon Therapeutics, Inc., OTCBB: TLON.OB), and Miegt Pharmaceuticals, Inc., (VOQP:OTC US). Dr. \&tdss an M.D. and a Ph.D.,
and his scientific, business and financial expegsnas well as his knowledge of the healthcanesitng, capital markets, pharmaceutical
products and biomedical technology development nhékean asset to our Board of Directors.

PROPOSAL NO. 2: ADVISORY APPROVAL OF EXECUTIVE COMP ENSATION
(Item #2 on the Proxy Card)

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 (the “Dodd-Frank Act”), and Seat14A of the Securities
Exchange Act, as amended, enables our stockhdlmge to approve, on an advisory (nonbinding)jdyake compensation of our named
executive officers, as disclosed pursuant to tiepamsation disclosure rules of the Securities amdh&hge Commission, including the
compensation discussion and analysis, the compendables and any related material disclosedénGbmpany’s Proxy Statement.

This proposal, commonly known as a “say-on-pay’posal, gives you as a stockholder the opportunignidorse or not endorse our
executive pay program through the following resolut

“RESOLVED, that the Company’s stockholders approve, on an advisory basis, thempensation of the named executive officer
as disclosed in the Company’s Proxy Statement fohé 2013 Annual Meeting of Stockholders pursuant tthe compensation disclosure
rules of the Securities and Exchange Commission,dluding the Compensation Discussion and Analysishé 2012 Summary
Compensation Table and the other related tables andisclosure.”
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The Dodd-Frank Act and Section 14A also enablestackholders to indicate how frequently we shoeleksan advisory vote on the
compensation of our named executive officers. At@ompany’s annual meeting of stockholders heltMay 24, 2011, the stockholders of
the Company approved the frequency of once eveay & the frequency with which the stockholdergpaogided an advisory vote on the
compensation of our named executive officers. Adicgly, following this proposal, the next such agbry vote shall occur at next year’s
annual stockholder meeting.

Vote Required

The affirmative vote of a majority of shares présanperson or represented by Proxy, and votingherapproval of the executive
compensation at our annual meeting is requireghpocave, on an advisory basis, the executive congtiemsas disclosed in this Proxy
Statement. Abstentions and broker “non-votes” actuded in the number of shares present or repreddéor purposes of quorum, but are not
considered as shares voting or as votes cast @sffect to any matter presented at the annual rgeétina result, abstentions and broker
“non-votes” will not have any effect on the propldseapprove executive compensation as disclosélisriProxy Statement. Because your
vote is advisory, it will not be binding upon the&d. However, the Compensation Committee will tiake account the outcome of the vote
when considering future executive compensatiomagements.

Recommendation of the Board
Our Board of Directors unanimously recommends thaiu vote “FOR” the approval of this resolution.

PROPOSAL 3: APPROVAL OF AMENDMENT TO THE COMPANY’S 2007 STOCK PLAN
(Item #3 on the Proxy Card)
Introduction

At the Annual Meeting the stockholders will be atke consider and act upon a proposal to authtlizeddition of 5,000,000 shares
Common Stock (“Additional Shares”) to the Compar8087 Stock Award and Incentive Plan (the “2007cktelan” or the “Plan”). The
2007 Stock Plan was originally adopted by the BadrDirectors on February 12, 2007 and approvethbystockholders of the Company on
April 20, 2007, and the number of shares of Comi&tmtk authorized for issuance thereunder, includhmyes remaining available for new
grants under the Company’s 2000 Stock Option Rlan“Q000 Plan”) and the Company’s Stock IncenENan for Outside Directors (the
“Directors Stock Plan”) was 3,265,562. The resolutiecommending the Additional Shares was origjnadlopted by the Board of Directors
on March 8, 2013, subject to stockholder approt#ti@Annual Meeting.

The biopharmaceutical marketplace is highly contipetiand includes companies with far greater resmaithan ours. Our work involv
the difficult, unpredictable, and often slow dey®ftent of our technology and of drug candidates ti@oity of scientific knowledge,
management skills, and relationships are ofteicatisuccess factors to our business. The object¥e@ur compensation program for named
executive officers and other employees is to pwdmpetitive cash compensation, competitive hpat#iffare and defined contribution
retirement benefits as well as long-term equiteirttves that offer significant reward potential foe risks assumed and for each individual's
contribution to the long-term performance of theany. Individual performance is measured agaorgj-term strategic goals, short-term
business goals, scientific innovation, regulatanpliance, new business development, developmespfoyees, fostering of teamwork ¢
other Emisphere values designed to build a cuttfirégh performance. These policies and practicepased on the principle that total
compensation should serve to attract and retatetleaecutives critical to the overall success oisghere and are designed to reward
executives for their contributions toward busingsgformance that is designed to build and enhatoo&isolder value.

Our Compensation Committee and our Board of Dimsdbelieve that our future success depends, i lpagt, upon our ability to
maintain a competitive position in attracting, meitag and motivating key personnel. The 2007 Stelza is a key component of our total
compensation package to executives and employees. A
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current levels of participation, all shares avd#dior issuance under the 2007 Stock Plan, pridhécamendment, will be issued no later than
May 2013. The Board of Directors believes thatapproval of the Additional Shares is necessanptdicue to allow the Company to offer
equity compensation to its employees, consultanbgisors, officers and directors.

The following is a summary description of the 2@1@ck Plan and is qualified in its entirety by refece to the full text of the 2007
Stock Plan, a copy of which is attached to thisxPi®tatement as Appendix Aand the First Amendment to the 2007 Stock Plapgd by
the Board of Directors on March 8, 2013, subjedttakholder approval at the Annual Meeting, a copyhich is attached to this Proxy
Statement as Appendix B

Description of the 2007 Stock Plan

The following is a brief description of the matéfizatures of the 2007 Stock Plan. This descriptioduding information summarized
above, is qualified in its entirety by referencehe full text of the proposed 2007 Stock Plangpycof which is attached to this Proxy
Statement as Appendix Aand the First Amendment to the 2007 Stock Plaptedl by the Board of Directors on March 8, 201®ject to
stockholder approval at the Annual Meeting, a copyhich is attached to this Proxy Statement aseplix B.

Shares Available under the 2007 Sock Plan. If the Additional Shares are approved by our stotddrs, 7,500,000 shares of Common
Stock will be reserved for delivery to participgniis an additional 765,562 shares, an amount ¢gjtiae shares remaining available for
grants under the 2000 Plan and the Directors Sotenk (measured immediately before the expiratiomeDirectors Stock Plan on
January 29, 2007), for a total of 8,265,562 shaness, any shares recaptured from outstanding awardsr the 2000 Plan. Shares used for
awards assumed in an acquisition do not count agtiia shares reserved under the 2007 Stock Phensiares reserved may be used for any
type of award under the 2007 Stock Plan (each,as specifically described below, an “Award”, aradlectively, “Awards”).

Only the number of shares actually issued to pp#ids in connection with an award after all resions have lapsed or an option has
been exercised will be counted against the numbehares reserved under the 2007 Stock Plan. Bhases remain available for new awards
if an award expires or is forfeited, canceled dtls@ in cash, if shares are withheld or separatatyendered to pay the exercise price of an
option or to satisfy tax withholding obligationdating to an award, if fewer shares are deliveneonuexercise of a stock appreciation right
(“SAR") than the number of shares covered by th&kSér if shares that had been issued as restrittett are forfeited.

These same rules apply to options outstanding uheée2000 Plan and the Directors Stock Plan, sostieres may become available
under the 2007 Stock Plan to the extent that steaeenot in fact delivered to participants in cartim with those options. Under the 2007
Stock Plan, awards may be outstanding relatinggeater number of shares than the aggregate ramainailable under the 2007 Stock F
so long as the Committee ensures that awards @tillgsult in delivery and vesting of shares in esoaf the number then available under the
2007 Stock Plan. Shares delivered under the 208k $tlan may be either authorized and unissuectslmartreasury shares.

On April 10, 2013, the last reported sale pricewf Common Stock in composite transactions as qumtethe Over the Counter
Bulletin Board was $0.12 per share.

Per-Person Award Limitations . The 2007 Stock Plan includes a limitation onah®unt of awards that may be granted to any one
participant in a given year in order to qualify adsas “performance-based” compensation not sutgebe limitation on deductibility under
Section 162(m) of the Internal Revenue Code of 188@&mended (the “Code”). Under this annualgegson limitation, no participant may
any year be granted share-denominated awards thel2007 Stock Plan relating to more than his or*Aanual Limit”. The Annual Limit
equals 1.5 million shares plus the amount of thiégiant’s unused Annual Limit relating to sharaskd awards as of the close of the
previous year, subject to adjustment for splits atingr extraordinary corporate events. In the chsash-denominated Awards, the 2007
Stock Plan limits performance Awards that may beed by a participant to the participant’s defiethual Limit, which for this purpose
equals $3 million plus the amount of the particifmanused cash Annual Limit as of the close ofglevious year. The per-person
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limit for cash-denominated performance awards adm¢®perate to limit the amount of share-based dsyand vice versa. These limits apply
only to awards under the 2007 Stock Plan, and ddimi our ability to enter into compensation arggments outside of the 2007 Stock Plan.

Adjustments. Adjustments to the number and kind of shares dedivén connection with Awards, subject to the shiaméations and
specified in the share-based Annual Limit describiedve, are authorized in the event of a largerammdrecurring dividend or other
distribution, recapitalization, stock split, stadividend, reorganization, business combinatiorgtber similar corporate transaction, equity
restructuring as defined under applicable accogmtihes, or other similar event affecting the Comnstock. We are also obligated to adjust
outstanding awards upon the occurrence of thesstgpevents to preserve, without enlarging, thbtsi of Plan participants with respect to
their Awards. The Committee (as defined below) Istidjust performance conditions and other termavedrds in response to these kinds of
events or to changes in applicable laws, regulafionaccounting principles, except that (i) adpestts to awards intended to qualify as
“performance-based” generally must conform to regpaents imposed by Section 162(m) of the Code la@d teasury Regulations
promulgated thereunder, and (ii) the Committee oanhange targets (as defined under applicablestirgaRegulations) under performance
goals relating to options or SARs intended to dyas “performance-based compensation under Set6afm).

Eligibility . Executive officers and other employees of Emisplamd its subsidiaries (including employee dires)tcmon-employee
directors, consultants and others who provide slbstl services to us, are eligible to be grantedils under the 2007 Stock Plan. In the
case of non-employee directors, in contrast tdtinectors Stock Plan, there will be no restrictamgrants to persons who beneficially own
five percent or more of our Common Stock. As altefu. Rachesky will be eligible for grants of etyuawards. In addition, any person who
has been offered employment by us may be granteddawbut such prospective grantee may not reagiygpayment or exercise any right
relating to the award until he or she has commeeoaoyment or the providing of services. As of iNd0, 2013, approximately 13 persons
would be potentially eligible for awards under #3907 Stock Plan. As of April 10, 2013, Awards cuthg outstanding under the 2007 Stock
Plan are held by a total of 13 Emisphere employemssultants and directors. As of April 10, 208aeds currently outstanding under the
2000 Plan are held by a total of 1 Emisphere engd@d@and awards currently outstanding under the ireStock Plan are held by 2 current
non-employee directors.

Administration. The Compensation Committee administers the 200akSRtan, except that the Board itself may act tmiagster the
Plan. The Board must perform the functions of teenBensation Committee for purposes of granting dsver non-employee directors.
References to the “Committee” herein mean the Coisgteon Committee or the full Board exercising autly with respect to a given award.
The 2007 Stock Plan provides that the compositrmhgovernance of the Committee shall be establishéte Committee’s charter adopted
by the Board. Subject to the terms and conditidrth@®2007 Stock Plan, the Committee is authoripesklect participants, determine the type
and number of awards to be granted and the nunilsraces to which awards will relate or the amamfrd performance award, specify times
at which awards will be exercisable or settlediudimg performance conditions that may be requag@ condition thereof, set other terms
and conditions of such awards, prescribe formsaafrd agreements, interpret and specify rules agdlagons relating to the 2007 Stock P
and make all other determinations which may be ssary or advisable for the administration of th@728tock Plan. Nothing in the 2007
Stock Plan precludes the Committee from authorip@gment of other compensation, including bonussst upon performance, to officers
and employees, including the executive officersside of the Plan. The 2007 Stock Plan authorizeCommittee to delegate authority to
executive officers to the extent permitted by aggilie law, but such delegation will not authorizangs of awards to executive officers
without direct participation by the Committee. T2@07 Stock Plan provides that members of the Coteenénd the Board shall not be
personally liable, and shall be fully indemnifiéa connection with any action or determination take made in good faith under the Plan.

Sock Options and SARs . The Committee is authorized to grant stock otigmcluding both incentive stock options (“ISOskhich
may result in potentially favorable tax treatmenthie participant, and non-qualified stock optid®8Rs may also be granted, entitling the
participant to receive the excess of the fair mavkéue of a share on the date of exercise oveB#ie's designated “base pric&he exercis
price of an option and the base price of an SARJatermined by the Committee, but may not be leas the fair market value of the
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shares on the date of grant. The maximum termai eption or SAR will be ten years. Subject to thist, the times at which each option or
SAR will be exercisable and provisions requiringddure of unexercised options (and in some cgs@ss realized upon an earlier exercise)
at or following termination of employment or updretoccurrence of other events generally are fixethé Committee. Options may be
exercised by payment of the exercise price in cslstres having a fair market value equal to thecéses price or surrender of outstanding
awards, or other property having a fair market gagual to the exercise price. These exercise mgtmay include withholding of option
shares to pay the exercise price if that wouldrestlt in additional accounting expense. Brokesisted cashless exercises are permitted

the 2007 Stock Plan. We may impose limits on arhe$e methods of exercise and settlement and ingpieother methods, for both options
and SARs. SARs may be exercisable for shares aafh, as determined by the Committee. OptionsS#&ils may be granted on terms that
cause such awards not to be subject to Code Setiidh (“Section 409A”), or with terms that causesh awards to be deferral arrangements
subject to Section 409A.

Restricted and Deferred Stock/Restricted Sock Units. The Committee is authorized to grant restrictedls deferred stock and restric
stock units. Prior to the end of the restrictedqabrshares granted as restricted stock may neblag and will be forfeited in the event of
termination of employment in specified circumstancehe Committee establishes the length of theictst period for awards of restricted
stock. Aside from the risk of forfeiture and noassferability, an award of restricted stock ergitiee participant to the rights of a stockholder
of Emisphere, including the right to vote the skaard to receive dividends, which dividends cowdtither forfeitable or non-forfeitable,
subject to any mandatory reinvestment or otherireqent imposed by the Committee. Any of thesetsighay be limited by the Committee.

Deferred stock gives a participant the right tceree shares at the end of a specified deferrabgeBeferred stock subject to forfeiture
conditions may be denominated as an award of fo#str stock units” or otherwise designated by tloen@ittee. The Committee establishes
any vesting requirements for deferred stock/rasttistock units granted for continuing servicese @dvantage of restricted stock units, as
compared to restricted stock, is that the periathduvhich the award is deferred as to settlemantlie extended past the date the award
becomes non-forfeitable, so the Committee can requipermit a participant to continue to hold mteiest tied to Common Stock on a tax-
deferred basis. Under such deferral circumstarbegjeferral arrangement must conform to the requénts of Section 409A, as further
discussed below under the headirfggtieral Income Tax Implications of the 2007 StockIBn .” Prior to settlement, deferred stock awards,
including restricted stock units, carry no votingdovidend rights or other rights associated witick ownership, but the Committee may
choose to authorize payment of dividend equivalextsch may be forfeitable or non-forfeitable, ionmection with these awards.

Other Stock-Based Awards, Stock Bonus Awards, and Awards in Lieu of Other Obligations. The 2007 Stock Plan authorizes the
Committee to grant awards that are denominatechyaifde in, valued in whole or in part by referetmeor otherwise based on or related to
Common Stock. The Committee will determine the gemd conditions of such awards, including the ickemation to be paid to exercise
awards in the nature of purchase rights, the peritbding which awards will be outstanding, and fomeiture conditions and restrictions on
awards. In addition, the Committee is authorizedramt shares as a bonus free of restriction® grant shares or other awards in lieu of
obligations under other plans or compensatory ggarents, subject to such terms as the Committeespenify.
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Performance-Based Awards. The Committee may grant performance awards, whiah loe awards of a specified cash amount, share-
based awards, or specified number of other Awasda €ombination) as determined by the Committesnegally, performance awards
require satisfaction of pre-established performayuds, consisting of one or more business crieeméa targeted performance level with
respect to such criteria as a condition of awardsgogranted or becoming exercisable or settleablas a condition to accelerating the tir
of such events. Performance may be measured qamiad of any length specified by the CommitteeerEfore, for example, annual
incentive awards may be granted under the 200k®Rtze, payable in cash or in shares. If so deteethby the Committee, in order to avoid
the limitations on tax deductibility under Sectib®2(m) of the Code, the business criteria usedhbyCommittee in establishing performance
goals applicable to performance awards to the nawedutive officers will be selected from amongfibieowing:

* Qross revenue or sales measu

* operating income, earnings from operations, eamirgjore or after taxes, earnings before or afterést, depreciation, amortizatic
or extraordinary or special iterr

* netincome or net income per common share (basidwed);

* return on assets, return on investment, returraital, or return on equit

 cash flow, free cash flow, cash flow return on stmeent, or net cash provided by operatic
* interest expense after tax

* economic profit or value create

e operating margin

* stock price or total stockholder return; &

» implementation, completion or attainment of measlgrabjectives with respect to research, developnpeaducts or projects,
production volume levels, acquisitions and divestis of subsidiaries, affiliates, joint venturetrer assets, market penetration,
total market capitalization and enterprise valussifess retention, new product generation, codtaisrand targets (including cost of
capital), customer satisfaction, employee satigfacagency ratings, management of employment igecind employee benefits,
supervision of litigation and information techngjpgmplementation of business process controls,randiiting and retaining
personnel

The Committee retains discretion to set the le¥@esformance for a given business criteria thdtmesult in the earning of a specified
amount under a performance award. These goals magtlwith fixed, quantitative targets, targetatreé to our past performance, or targets
compared to the performance of other companie$, as@ published or special index or a group ofpaories selected by the Committee for
comparison. The Committee may specify that thes®mpaance measures will be determined before paywidmonuses, capital charges, non-
recurring or extraordinary income or expense, beofinancial and general and administrative expeffier the performance period, if so
specified by the Committee.

Other Terms of Awards. Awards may be settled in cash, shares, otherdsaarother property, in the discretion of the Catten
subject, as applicable, to restrictions imposedgyylicable law (including Section 409A of the Cadi)e Committee may require or permit
participants to defer the settlement of all or pdiin award, including shares issued upon exeofig@ option subject to compliance with
Section 409A, in accordance with such terms andlitions as the Committee may establish, includiagnpent or crediting of interest or
dividend equivalents on any deferred amounts. T Stock Plan allows vested but deferred awartie foaid out to the participant in the
event of an unforeseeable emergency within the mgaf Section 409A. The Committee is authorizeglaxe cash, shares or other property
in trusts or make other arrangements to provid@&yment of our obligations under the 2007 Stoa@nPThe Committee may condition
awards on the payment of taxes, and may providem#ordatory withholding of a portion of the sharesther property to be distributed in
order to satisfy tax withholding obligations, oryr@ermit a participant to elect to satisfy thesedhligations by having us withhold shares.
Awards granted under the Plan generally may nqii&gged or otherwise encumbered and are not trafséeexcept by will or by the laws
descent and distribution, or to a des-
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ignated beneficiary upon the participant’s deaticept that the Committee may permit transfers adrale other than incentive stock options
on a case-by-case basis; such transfers will bevadl for estate-planning purposes but may not decteansfers to other third parties for
value.

The 2007 Stock Plan authorizes the Committee toigecfor forfeiture of awards and award gains ia #vent a participant fails to
comply with conditions relating to non-competitiargn-solicitation, confidentiality, non-disparagerand other requirements for the
protection of the our business, or in the event dlia financial statements must be restated daematerial failure to comply with an
applicable financial reporting requirement. Awautsler the 2007 Stock Plan may be granted withoetairement that the participant pay
consideration in the form of cash or property fog grant (as distinguished from the exercise), gxicethe extent required by law. The
Committee may, however, grant awards in substituim, exchange for or as a buyout of other awartter any our plans, or other rights to
payment from us, and may exchange or buy out oudBig awards for cash or other property, subjetiiéorequirement that repricing
transactions must be approved by stockholders Cdmemittee also may grant Awards in addition to emgindem with other awards or
rights. In granting a new Award, the Committee rdatermine that the in-the-money value or fair valfiany surrendered Award may be
applied to reduce the purchase price of any newr@waubject to the requirement that repricing teatisns must be approved by
stockholders.

Dividend Equivalents. The Committee may grant dividend equivalents. Tlaeseaights to receive payments equal in valudécaimount
of dividends paid on a specified number of shaféSammon Stock while an award is outstanding. Ttameunts may be in the form of cash
or rights to receive additional awards or additi@famres of Common Stock having a value equaldéa#sh amount. The awards may be
granted on a stand-alone basis or in conjunctidgh another Award, and the Committee may specifytidrethe dividend equivalents will be
forfeitable or norforfeitable. Typically, rights to dividend equivaks are granted in connection with restricted stauks or deferred stock,
that the participant can earn amounts equal taeids paid on the number of shares covered bwithadavhile the award is outstanding.

Vesting, Forfeitures, and Related Award Terms. The Committee determines the vesting schedule tidrogy restricted stock and other
awards, the circumstances resulting in forfeitdraveards, the post-termination exercise periodsptibns and similar awards, and the events
resulting in acceleration of the right to exerase the lapse of restrictions, or the expiratioamf deferral period, on any award. This could
include terms providing for accelerated vestingwards upon the occurrence of a change in contngbon a termination of a participant’s
employment after a change in control.

Amendments to the 2007 Sock Plan and Awards and Termination of the 2007 Stock Plan. The Board may amend, suspend, discontinue,
or terminate the 2007 Stock Plan or the Committaatbority to grant awards thereunder without shadtter approval, except that
amendments to the 2007 Stock Plan shall be sulsthtdgtthe Company’s stockholders if required by tawegulation or under the rules of the
Nasdaq Marketplace Rules or any other stock exahangutomated quotation system on which the slsatggct to the 2007 Stock Plan n
then be listed or quoted or if such amendment woatkrially increase the number of shares availfablesssuance and delivery under the
Plan. The Board may, in its discretion, determmesubmit amendments not requiring stockholder aggrm the stockholders of the
Company. The Committee is authorized to amend auting Awards, exect that the Board and Committag not amend outstanding
Awards (including by means of an amendment to 07 2Stock Plan) without the consent of an affepidicipant if such amendment would
materially and adversely affect the rights of spahticipant with respect to the outstanding Awactions that alter the timing of federal
income taxation will not be deemed “material” foese purposes unless resulting in an income taalfyean the participant. The Committee
will not amend or replace previously granted option SARs in a transaction that constitutes a fcamy” (meaning (i) lowering the exercise
price of the option or SAR after it is granted) éiny other acted treated as a repricing under GA#R (iii) the cancelling of an option or
SAR when the exercise price exceeds the fair madee of the underlying Common Stock in exchargeahother option or SAR, restricted
stock, or other equity, cash, or property) withihet approval of stockholders, except as otherwigleosized under the Plan, which
authorization includes repricing if pursuant toaafjustment in the event of any large and non-réayidividend or other distribution,
recapitalization, stock split, stock dividend, gamization, business combination, or other sintitaporate transaction, equity restructuring as
defined under applicable accounting rules, or osirailar event affecting the Common Stock.
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Unless earlier terminated, the authority of the @Guotiee to make grants under the 2007 Stock Pldrtevihinate ten years after the latest
stockholder approval of the 2007 Stock Plan, aed207 Stock Plan will terminate when no sharesmeravailable and we have no further
obligation with respect to any outstanding Award.

Federal Income Tax Implications of the 2007 StockIBn

We believe that under current law the following &ed income tax consequences generally would aiiberespect to awards under the
2007 Stock Plan.

Options and SARs are not deemed to be deferraigeraents subject to Section 409A if: (i) the opgiane 1SOs; (ii) the options are
options other than ISOs that are issued with anceseeprice that may never be less than the faiketavalue of the underlying stock on the
date of grant and such options do not include adytianal deferral feature; or (iii) the SARs am@ndiscounted appreciation rights that do not
include any additional deferral feature. Optiond &#ARs that are not deemed to be deferral arrangsmeader Section 409A would have the
following tax consequences: The grant of an optioan SAR will create no federal income tax conseges for the participant or Emisphe
A participant will not recognize taxable income npExercising an option that is an ISO, except thatalternative minimum tax may apply.
Upon exercising an option that is not an ISO, thdigipant generally must recognize ordinary incargeal to the difference between the
exercise price and the fair market value of thelfréransferable or non-forfeitable shares acquinethe date of exercise. Upon exercising an
SAR, the participant must generally recognize adirincome equal to the cash or the fair markaievalf the shares received.

An option holder will recognize taxable income upgba disposition of the shares received upon esemi an ISO. Any gain recogniz
upon a disposition that is not a “disqualifyingmbsition” will be taxable as long-term capital gafn“disqualifying disposition” means any
disposition of shares acquired on the exercisenafieentive stock option within two years of theéedthe option was granted or within one
year of the date the shares were issued to theroptilder. The use of shares acquired pursuahetexercise of an incentive stock optior
pay the option price under another stock optianeiated as a disposition for this purpose. In ganéran option holder makes a disqualifying
disposition, an amount equal to the excess oh@])dsser of (i) the fair market value of the shame the date of exercise or (ii) the amount
actually realized on the disposition over (b) tipian exercise price, will be taxable as ordinargome and the balance of the gain
recognized, if any, will be taxable as long-termital gain if the option holder holds the sharasnfmre than one year or short-term capital
gain if the option holder holds the shares for pear or less. The holding period for the sharegggly would begin on the date the shares
were acquired and would not include the periodroétduring which the option was held.

Otherwise, a participant’s sale of shares acquiseedxercise of any nonstatutory stock option (aestock option other than an ISO)
generally will result in short-term or long-termpii@l gain or loss measured by the difference betwbe sale price and the participant’s tax
basis in such shares. The tax basis generallgissthrcise price plus any amount he or she recedrig ordinary income in connection with
the option’s exercise. A participant’s sale of glsasicquired by exercise of an SAR generally willifein short-term or long-term capital gain
or loss measured by the difference between thepsiie and the tax basis in the shares, which nilynsathe amount he or she recognized as
ordinary income in connection with the SAR’s exseci

We generally can claim a tax deduction equal taatheunt recognized as ordinary income by a paditin connection with the
exercise of an option or SAR, but no tax deductalating to a participant’s capital gains. Accoglin we will not be entitled to any tax
deduction with respect to an ISO if the participaolids the shares for the applicable ISO holdimippe prior to selling the shares.

Awards other than options and SARs that resulttiaiasfer to the participant of cash or shareshergroperty generally will be
structured under the 2007 Stock Plan to meet agdplcrequirements under Section 409A. If no re#bricon transferability or substantial risk
of forfeiture applies to amounts distributed toaatigipant, the participant generally must recogroedinary income equal to the cash or the
fair market value of shares actually received. Thousexample, if we grant an award of restricteztk units that has vested or requires or
permits deferral of receipt of cash or shares uadersted award, the participant should not becsubgect to income tax until the time at
which shares or cash are actually distributed,vemavill become entitled to claim a tax deductionheit time.
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On the other hand, if a restriction on transfeigbénd substantial risk of forfeiture applies tases or other property actually
distributed to a participant under an award (susHa example, a grant of restricted stock), thdipipant generally must recognize ordinary
income equal to the fair market value of the tramrsfd amounts at the earliest time either the teaaisility restriction or risk of forfeiture
lapses. In all cases, we can claim a tax deduatiam amount equal to the ordinary income recoghimethe participant, except as discussed
below. A participant may elect to be taxed at thretof grant of restricted stock or other propedther than upon lapse of restrictions on
transferability or the risk of forfeiture. Howevdfrproperty for which an election is in effectfefeited while substantially non-vested, such
forfeiture shall be treated as a sale or exchapge which a loss is recognized equal to the ex@kany) of: (1) the amount paid (if any) for
such property, over, (2) the amount realized (if)jarpon such forfeiture.

Any award that is deemed to be a deferral arrange(e&cluding certain exempted shtetm deferrals) will be subject to Section 40
Participant elections to defer compensation undeh sawards and as to the timing of distributioratireg to such awards must meet
requirements under Section 409A in order for incaaxation to be deferred upon vesting of the aveaudi tax penalties avoided by the
participant. If a non-qualified deferred compermalan subject to Section 409A fails to meetsandt operated in accordance with,

Section 409A requirements, then all compensatidercer under the plan is immediately taxable togkient that it is not subject to a
substantial risk of forfeiture and was not previguaxable. The tax imposed as a result of thelsmrould be increased by interest (at a rate
equal to the rate imposed upon tax underpaymeassgrle percentage point) and an additional peteitgqual to 20% of the compensation.

Some options and SARs may be subject to SectioA A0Bich regulates deferral arrangements. In sase cthe distribution to the
participant of shares or cash relating to the awardld have to be restricted in order for the pgvtint not to be subject to tax and a tax
penalty at the time of vesting. In particular, fegticipant’s discretionary exercise of the optiwrSAR could not be permitted over a period
extending more than a year in most cases. If thigillition and other award terms meet applicali@irements under Section 409A, the
participant would recognize ordinary income attilvee of distribution of shares or cash rather thgercise, with the amount of ordinary
income equal to the distribution date value ofghares or cash less any exercise price actually Y& would not be entitled to a tax
deduction at the time of exercise, but would becemtéled to a tax deduction at the time shareglalieered at the end of the deferral period.

As discussed above, compensation that qualifiépeatormance-based” compensation is excluded fioen$l million deductibility cap
of Section 162(m), and therefore remains fully deiile by the company that pays it. Under the 286tk Plan, options and SARs granted
with an exercise price or base price at least equbd0% of fair market value of the underlyingcitat the date of grant, performance awards
to employees the Committee expects to be namediixeofficers at the time compensation is recej\adl certain other awards which are
conditioned upon achievement of performance gaalsndended to qualify as such “performance-basedipensation. A number of
requirements must be met in order for particulangensation to so qualify, however, so there candassurance that such compensation
under the 2007 Stock Plan will be fully deductibfeder all circumstances. In addition, other awamttder the 2007 Stock Plan, such as non-
performance-based restricted stock and restric¢texk sinits, generally will not so qualify, so tl@mpensation paid to certain executives in
connection with such awards may, to the extemdt@her compensation subject to Section 162(mgtkudtibility cap exceed $1 million in a
given year, not be deductible by Emisphere asudtreESection 162(m). Compensation to certain exy@és resulting from vesting of awards
in connection with a change in control or termioatfollowing a change in control also may be nodtdgible under the “Golden Parachute”
rules of Code Sections 4999 and 280G.

The foregoing provides only a general descriptibthe application of federal income tax laws totagr awards under the 2007 Stock
Plan. This discussion is intended for the informabf stockholders considering how to vote at thectl Meeting and not as tax advice or
guidance to participants in the 2007 Stock Planhasonsequences may vary with the types of awaatte, the identity of the recipients and
the method of payment or settlement. Differentrtdgs may apply, including in the case of variagiamtransactions that are permitted under
the 2007 Stock Plan (such as payment of the exepeise of an option by surrender of previouslyuiesl shares). The summary does not
address in any detail the effects of other fedepads (including possible “golden parachute” extéses) or taxes imposed under state, local
or foreign tax laws.
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IRS Circular 230 Disclosure: To ensure compliance ith U.S. Treasury Regulations governing tax practie, we inform you that
any U.S. tax advice contained in this statement wamot written to be used for and cannot be used fafi) purposes of avoiding any tax
related penalties that may be imposed under Federax law, or (ii) the promotion, marketing or recommending to another party of
any transaction or matter addressed herein.

New Plan Benefits

Because future awards under the 2007 Stock Plagesrerally be granted in the discretion of the Cdattes, the type, number,
recipients, and other terms of such awards cammadebermined at this time. Information regarding r@eent practices with respect to annual
and long-term incentive awards and stock-based easgiion under existing plans is presented in $wgrimary Compensation Table —
2012, 2011 and 2010” and these related tables:st@uding Equity Awards at Fiscal Year-End — 20Hhd “Securities Available for Future
Issuance Under Equity Plans” elsewhere in this P&tatement, and in our financial statements ferfigcal year ended December 31, 2012
included in our most recent Annual Report on Fof¥K1, which is available to stockholders upon rexjue

Vote Required

The affirmative vote of a majority of shares prasénperson or represented by Proxy, and votintherapproval of the amendment to
the 2007 Stock Plan at the Annual Meeting is remlto approve the amendment as disclosed in tbis/Ptatement. Broker norstes, if an'
and abstentions will have the no effect on the @ut of this proposal. No rights of appraisal orikintights of dissenters exist with respect
to this matter.

Recommendation of the Board

Our Board of Directors deems the amendment to tl¥®2 Stock Plan to be in the best interest of Emisphand its stockholders and
recommends that you vote “FOR” the approval of thpsoposal.

PROPOSALS OF STOCKHOLDERS FOR 2014 ANNUAL MEETING

Stockholders may submit proposals on matters apiptefor stockholder action, including stockholdeminees for election to the
Board of Directors, at our annual stockholder nmegsti To be considered for inclusion in next yeRrexy Statement, stockholder proposals,
including stockholder nominees for election to Buard of Directors, must be received by us at aincgpal executive office no later than
December 20, 2013.

For any proposal that is not submitted for inclasio next year’s Proxy Statement (as describetierpreceding paragraph), but is
instead sought to be presented directly at nextsyaanual stockholder meeting (the “2014 Annuakhiteg”), the stockholder must also give
Emisphere written notice of the proposal. Our Byvkagrovide that in order to be timely, a stockhoddeaotice must be received by
Emisphere at the principal executive offices neslthan 30 days or more than 60 days prior to @€ ZAnnual Meeting.

Notice of intention to present proposals at the428hnual Meeting should be addressed to: Corp@ateetary, Emisphere
Technologies, Inc., 4 Becker Farm Road, Suite Re3eland, NJ, 07068.
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OTHER BUSINESS

The Board of Directors knows of no other businedsea acted upon at the meeting. However, if angrdtlusiness properly comes
before the meeting, it is the intention of the pasnamed in the enclosed Proxy to vote on suctersah their discretion.

The prompt return of your Proxy will be appreciated! helpful in obtaining the necessary vote. Tioeee whether or not you intend to
attend the meeting, please vote your shares bsnetteby phone, or by signing the Proxy and renhgri in the enclosed envelope.

By order of the Board of Directors

Michael R. Garone
Secretary
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APPENDIX A
EMISPHERE TECHNOLOGIES, INC.
2007 STOCK AWARD AND INCENTIVE PLAN

1. Purpose. The purpose of this 2007 Stock Award and Incenilan (the “Plan”) is to aid Emisphere Technolsgiac., a Delaware
corporation (together with its successors and assitpe “Company”), in attracting, retaining, mating and rewarding employees, non-
employee directors, and other service provideth®iCompany or its subsidiaries or affiliates, tovide for equitable and competitive
compensation opportunities, to recognize indiviciaitributions and reward achievement of Comparatgy@nd promote the creation of
long-term value for stockholders by closely alignthe interests of Participants with those of shadtters. The Plan authorizes the Company
to issue stock-based and cash-based incentiveartigipants.

2. Definitions . In addition to the terms defined in Section 1\aband elsewhere in the Plan, the following cajital terms used in the
Plan have the respective meanings set forth inSéetion:

(a) “Annual Limit” shall have the meaning specifiedSection 5(b).

(b) “Award” means any Option, SAR, Restricted Stdokferred Stock, Stock granted as a bonus oeindf another award,
Dividend Equivalent, Other Stock-Based Award, Peniance Award, together with any related right deriest, granted to a Participant under
the Plan.

(c) “Beneficiary” means the legal representativethe Participans estate entitled by will or the laws of descert distribution tc
receive the benefits under a Participant’s Awardrug Participant’s death, provided that, if antheextent authorized by the Committee, a
Participant may be permitted to designate a Beiag§icin which case the “Beneficiary” instead Wikt the person, persons, trust or trusts (if
any are then surviving) which have been designlayetthie Participant in his or her most recent wnitted duly filed beneficiary designatior
receive the benefits specified under the Parti¢ipakward upon such Participasttleath. Unless otherwise determined by the Comeniny
designation of a Beneficiary other than a Partigijsaspouse shall be subject to the written coneéatich spouse.

(d) “Board” means the Company’s Board of Directors.

(e) “Code” means the Internal Revenue Code of 188&mended. References to any provision of the Godegulation
thereunder shall include any successor provisiodsegulations, and reference to regulations iredumhy applicable guidance or
pronouncement of the Department of the Treasurylatednal Revenue Service.

(f) “Committee” means the Compensation CommittethefBoard, the composition and governance of wisi@stablished in the
Committee’s Charter as approved from time to timehe Board and subject to other corporate govemaocuments of the Company. No
action of the Committee shall be void or deemebetavithout authority due to the failure of any memlat the time the action was taken, to
meet any qualification standard set forth in then@uttee Charter or this Plan. The full Board mayfqen any function of the Committee
hereunder (except to the extent limited under apple Nasdagq Marketplace Rules), in which caseetime “Committee” shall refer to the
Board.

(g) “Covered Employee” means an Eligible Person vehe Covered Employee as specified in Section).10(]

(h) “Deferred Stock’means a right, granted under this Plan, to rec®igek or other Awards or a combination thereohatend o
a specified deferral period.

(i) “Dividend Equivalent” means a right, grantedden this Plan, to receive cash, Stock, other Awardsther property equal in
value to all or a specified portion of the dividemhid with respect to a specified number of shaf&tock.

(j) “Effective Date” means the effective date sffied in Section 10(p).
(k) “Eligible Person” has the meaning specifiedsigction 5.
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() “Exchange Act” means the Securities Exchangedkd 934, as amended. References to any providitme Exchange Act or
rule (including a proposed rule) thereunder shdlilide any successor provisions and rules.

(m) “Fair Market Value” means the fair market vabfeStock, Awards or other property as determimeddod faith by the
Committee or under procedures established by tmengitiee. Unless otherwise determined by the Conemitthe Fair Market Value of Stock
on a given day shall be the closing sales pricespare for such Stock (or the average of the ajplsid and asked price, if no sales were
reported) as quoted on such exchange or systethdam the date of issuance, as reported in Thé Stftalet Journal or such other source as
the Plan administrator deems reliable. Fair MaXkadtie relating to the exercise price or base pofcany Non-409A Option or SAR and
relating to the market value of Stock measureti@time of exercise shall conform to requiremeniden Code Section 409A.

(n) “409A Awards” means Awards that constitute fed@l of compensation under Code Section 409Aragdlations thereunder.
“Non-409A Awards” means Awards other than 409A AdgrAlthough the Committee retains authority urtlerPlan to grant Options,
SARs and Restricted Stock on terms that will gyahiose Awards as 409A Awards, Options, SARs, aestitted Stock are intended to be
Non-409A Awards unless otherwise expressly specifiethe Committee.

(0) “Incentive Stock Option” or “ISO” means any @pt designhated as an incentive stock option withenmeaning of Code
Section 422 and qualifying thereunder.

(p) “Option” means a right to purchase Stock grdnteder Section 6(b).
(q) “Other Stock-Based Awards” means Awards gratbea Participant under Section 6(h).

(r) “Participant’means a person who has been granted an Award thedBtan which remains outstanding, including a@emvhc
is no longer an Eligible Person.

(s) “Performance Awardimeans a conditional right, granted to a Participsmter Sections 6(i) or 7, to receive cash, Staaktoer
Awards or payments.

(t) “Preexisting Plans” mean the Company’s 200@&stOption Plan and Stock Incentive Plan for Outs$iitectors.

(u) “Restricted Stock” means Stock granted undisrBan which is subject to certain restrictiongramsferability and to a
substantial risk of forfeiture.

(v) “Stock” means the Company’s Common Stock, pdue $ .01 per share and any other equity secunfithe Company that
may be substituted or resubstituted for Stock pursto Section 10(c).

(w) “Stock Appreciation Rights” or “SAR” means @hit granted to a Participant under Section 6(c).
3. Administration .

(a) Authority of the Committee The Plan shall be administered by the Committdech shall have full and final authority, in ei
case subject to and consistent with the provisidrike Plan, to select Eligible Persons to becoar@idipants; to grant Awards; to determine
the type and number of Awards, the number and dfisbares of Stock to which an Award may reldte,dates on which Awards may be
exercised and on which the risk of forfeiture ofedeal period relating to Awards shall lapse onterate, the acceleration of any such dates
(including in connection with a change in contrbtlee Company), the expiration date of any Awartether, to what extent, and under what
circumstances an Award may be settled, or the eeeprice of an Award may be paid, in cash, Stodker Awards, or other property, and
other terms and conditions of, and all other mattelating to, Awards; to prescribe documents enéd®y or setting terms of Awards (such
Award documents need not be identical for eachdfaant or each Award), amendments thereto, aresrahd regulations for the
administration of the Plan and amendments thetetopnstrue and interpret the Plan and Award docusrend correct defects, supply
omissions or reconcile inconsistencies therein;tandake all other decisions and determinatiorth@€ommittee may deem necessary or
advisable for the administration of the Plan. Diecis of the Committee with respect to the admiatsin and interpretation of the Plan shall
be final, con-
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clusive, and binding upon all persons interesteitiénPlan, including Participants, Beneficiarieansferees under Section 10(b) and other
persons claiming rights from or through a Partinipand stockholders. The foregoing notwithstangdihg Board shall perform the functions
of the Committee for purposes of granting Awardderrthe Plan to non-employee directors (the funstiof the Committee with respect to
other aspects of non-employee director awardstigxausive to the Board, however).

(b) Manner of Exercise of Committee AuthorityThe express grant of any specific power to thm@dtee, and the taking of any
action by the Committee, shall not be construelih@sng any power or authority of the Committeehelf Committee may act through
subcommittees, including for purposes of perfecirgmptions under Rule 16b-3 or qualifying Awardder Code Section 162(m) as
performance-based compensation, in which caseutheosmittee shall be subject to and have autharitler the charter applicable to the
Committee, and the acts of the subcommittee skadldemed to be acts of the Committee hereunderCohmamittee may delegate to one or
more officers or managers of the Company or angididry or affiliate, or committees thereof, theharity, subject to such terms as the
Committee shall determine, to perform such funajoncluding administrative functions, as the Comieai may determine, to the extent that
such delegation (i) will not result in the lossanf exemption under Rule 16b-3(d) for Awards gramdeBarticipants subject to Section 16 of
the Exchange Act in respect of the Company, (il) mat cause Awards intended to qualify as “perfanoe-based compensation” under Code
Section 162(m) will fail to so qualify, and (iii)ilvnot result in a related-party transaction wéth executive officer required to be disclosed
under Item 404(a) of Regulation S-K under the ErgjgaAct, and (iv) is permitted under Section 15@ ather applicable provisions of the
Delaware General Corporation Law.

(c) Limitation of Liability . The Committee and each member thereof, and alsppacting pursuant to authority delegated by the
Committee, shall be entitled, in good faith, to/ret act upon any report or other information fah@d by any executive officer, other officer
or employee of the Company or a subsidiary oriafé| the Company’s independent auditors, consislanany other agents assisting in the
administration of the Plan. Members of the Comraiteny person acting pursuant to authority delegiayethe Committee, and any officer or
employee of the Company or a subsidiary or aféliatting at the direction or on behalf of the Cotterior a delegee shall not be personally
liable for any action or determination taken or maugood faith with respect to the Plan, and shalthe extent permitted by law, be fully
indemnified and protected by the Company with resf@eany such action or determination.

4. Stock Subject To Plan.

(a) Overall Number of Shares Available for DeliverySubject to adjustment as provided in Section)]1@te total number of
shares of Stock reserved and available for deliiregpnnection with Awards under the Plan shal(ipévo million five hundred thousand
(2,500,000) shares of Stock plus (ii) seven hundiety-five thousand five hundred sixty two (7652%8hares of stock, the number of shares
that, immediately before the Effective Date, renmemilable for new awards under the Preexisting$(ar, in the case of the Stock Incentive
Plan for Outside Directors, remained available irdiagly prior to that plan’s expiration on Januagy 2007) and become available in
accordance with Section 4(b) after the EffectivéeDarovided, however, that the total number ofet@f Stock with respect to which ISOs
may be granted shall not exceed the number spedifielause (i) above. Any shares of Stock deligareder the Plan shall consist of
authorized and unissued shares or treasury shares.

(b) Share Counting Rules The Committee may adopt reasonable counting groes to ensure appropriate counting, avoid
double counting (as, for example, in the casemdéan or substitute awards) and make adjustmemiscardance with this Section 4(b).
Shares shall be counted against those reservie extent such shares have been delivered ana doager subject to a risk of forfeiture.
Accordingly, (i) to the extent that an Award untlee Plan or an award under the 2000 Stock Optian RBlcanceled, expired, forfeited, sel
in cash, settled by delivery of fewer shares thenrtumber underlying the Award or award, or othsewterminated without delivery of shares
to the Participant, the shares retained by or metlito the Company will not be deemed to have deéwered under the Plan, and will be
available for Awards under the Plan; and (ii) sbdhat are withheld from such an Award or awardegrarately surrendered by the Partici
in payment of the exercise price or taxes relatinguch an Award or award shall be deemed to datesshares not
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delivered and will be available under the Plan. Tloenmittee may determine that Awards may be outistgrthat relate to more shares than
the aggregate remaining available under the Pldongpas Awards will not in fact result in deliveaynd vesting of shares in excess of the
number then available under the Plan. In addifiothe case of any Award granted in assumptiorr @fi gubstitution for an award of a
company or business acquired by the Company obsidiary or affiliate or with which the Companyasubsidiary or affiliate combines,
shares delivered or deliverable in connection witbh assumed or substitute Award shall not be edusgainst the number of shares rese
under the Plan.

5. Eligibility; Per-Person Award Limitations .

(a) Eligibility . Awards may be granted under the Plan only toidégPersons. For purposes of the Plan, an “EkgR¥érson”
means (i) an employee of the Company or any subyidir affiliate, including any executive officer employee director of the Company ¢
subsidiary or affiliate, (i) any person who hagb®ffered employment by the Company or a subsidiagaffiliate, provided that such
prospective employee may not receive any paymeexe@rcise any right relating to an Award until speison has commenced employment
with the Company or a subsidiary or affiliate,)(@ny non-employee director of the Company, anggy person who provides substantial
services to the Company or a subsidiary or aféli&tn employee on leave of absence may be consi@dearstill in the employ of the Compe
or a subsidiary or affiliate for purposes of elifitp for participation in the Plan. For purposdstioe Plan, a joint venture in which the
Company or a subsidiary has a substantial direictdirect equity investment shall be deemed attiaffi, if so determined by the Committee.
Holders of awards granted by a company or busiaegsired by the Company or a subsidiary or aféliar with which the Company or a
subsidiary or affiliate combines, are eligible fmants of substitute awards granted in assumpfien io substitution for such outstanding
awards previously granted under the Plan in cofmeetith such acquisition or combination transagtio

(b) Per-Person Award Limitations In each calendar year during any part of whiehRlkan is in effect, an Eligible Person may be
granted Awards intended to qualify as “performahased compensation” under Code Section 162(m) uhdd?lan relating to up to his or
her Annual Limit. A Participant’'s Annual Limit, iany year during any part of which the Participarthien eligible under the Plan, shall equal
1.5 million shares plus the amount of the Particijgsaunused Annual Limit relating to the same tghdward as of the close of the previous
year, subject to adjustment as provided in Sect@e). In the case of an Award which is not valired way in which the limitation set for
in the preceding sentence would operate as antigfdinitation satisfying applicable law (includjriTreasury Regulation 1.162-27(e)(4)), an
Eligible Person may not be granted Awards authagizhe earning during any calendar year of an atntham exceeds the Eligible Person’s
Annual Limit, which for this purpose shall equal@3nillion plus the amount of the Eligible Persontaused cash Annual Limit as of the
close of the previous year (this limitation is seyp@ and not affected by the number of Awards @@nduring such calendar year subject tc
limitation in the preceding sentence). For thispose, (i) “earning” means satisfying performanceditions so that an amount becomes
payable, without regard to whether it is to be maidently or on a deferred basis or continuesetsuibject to any service requirement or other
non-performance condition, (ii) a Participant’s AilahLimit is used to the extent an amount or nundfeshares may be potentially earned or
paid under an Award, regardless of whether suchuatmar shares are in fact earned or paid, andifi@)Annual Limit applies to Dividend
Equivalents under Section 6(g) only if such Dividdfquivalents are granted separately from and s):atfaature of another Award.

6. Specific Terms of Awards.

(a) General. Awards may be granted on the terms and condigeh$orth in this Section 6. In addition, the Coittee may impos
on any Award or the exercise thereof, at the datgant or thereafter (subject to Sections 10(&) Hi(k)), such additional terms and
conditions, not inconsistent with the provisiongted Plan, as the Committee shall determine, imetuterms requiring forfeiture of Awards
the event of termination of employment or servigahe Participant and terms permitting a Particiganmake elections relating to his or her
Award. The Committee shall retain full power andodétion with respect to any term or condition wffavard that is not mandatory under
Plan, subject to Section 10(k) and the terms ofAthard agreement. The Committee shall require tharent of lawful consideration for an
Award to the extent necessary to satisfy the requémnts of the Delaware General Corporation Law,raag otherwise require payment of
consideration for an Award except as limited by Pien.
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(b) Options. The Committee is authorized to grant OptionsadiBipants on the following terms and conditions:

(i) Exercise Price. The exercise price per shaigtotk purchasable under an Option (including B8ts and non-qualified
Options) shall be determined by the Committee, ilexy that such exercise price shall be not less tiva Fair Market Value of a
share of Stock on the date of grant of such Opsabject to Section 8(a). Notwithstanding the foiag, any substitute award
granted in assumption of or in substitution foroatstanding award granted by a company or busexgsired by the Company or
a subsidiary or affiliate, or with which the Compaor a subsidiary or affiliate combines may be ¢gdrwith an exercise price per
share of Stock other than as required above. Ngsadent will be made for a dividend or other rifgrtwhich the record date is
prior to the date on which the stock is issuedepkas provided in Section 10(c) of the Plan.

(ii) Option Term; Time and Method of Exercise. TBemmittee shall determine the term of each Optiooyided that in no
event shall the term of any Option exceed a pesiddn years from the date of grant. The Commistesdl determine the time or
times at which or the circumstances under whicption may be exercised in whole or in part (inahgdbased on achievement
of performance goals and/or future service requimrts), the methods by which such exercise pricelmgyaid or deemed to be
paid and the form of such payment (subject to 8estiL0(j) and 10(k)), including, without limitatipoash, Stock (including by
withholding Stock deliverable upon exercise), othefards or awards granted under other plans o€thmpany or any subsidiary
or affiliate, or other property (including throughoker-assisted “cashless exercise” arrangementisetextent permitted by
applicable law), and the methods by or forms incltstock will be delivered or deemed to be delideresatisfaction of Options
to Participants (including, in the case of 409A Ads deferred delivery of shares subject to theddpais mandated by the
Committee, with such deferred shares subject tovasting, forfeiture or other terms as the Commaitteay specify).

(iii) 1SOs. The terms of any ISO granted underRen shall comply in all respects with the prowisi@f Code Section 422.
(c) Stock Appreciation Rights The Committee is authorized to grant SARs toi€ipents on the following terms and conditions:

(i) Right to Payment. An SAR shall confer on thetiégpant to whom it is granted a right to receiuppn exercise thereof,
the excess of (A) the Fair Market Value of one starStock on the date of exercise over (B) thetgpace of the SAR as
determined by the Committee. The grant price ohea&R shall be not less than the Fair Market ValLia share of Stock on the
date of grant of such SAR.

(ii) Other Terms. The Committee shall determinetthren of each SAR, provided that in no event sthalterm of an SAR
exceed a period of ten years from the date of gildre Committee shall determine at the date oftgyathereafter, the time or
times at which and the circumstances under whi8AR may be exercised in whole or in part (includiaged on achievement of
performance goals and/or future service requires)etite method of exercise, method of settlementy fof consideration payak
in settlement, method by or forms in which Stock & delivered or deemed to be delivered to Pgaitts, whether or not a SAR
shall be free-standing or in tandem or combinatith any other Award, and whether or not the SAR bé a 409A Award or
Non-409A Award. The Committee may require that atstanding Option be exchanged for an SAR exerldgab Stock having
vesting, expiration, and other terms substantiiléysame as the Option, so long as such excharigeotviesult in additional
accounting expense to the Company.

(d) Restricted Stock The Committee is authorized to grant Restrict@atISto Participants on the following terms andditons:

(i) Grant and Restrictions. Restricted Stock shalbubject to such restrictions on transferabitigk of forfeiture and other
restrictions, if any, as the Committee may impeggch restrictions may lapse separately or in coration at such times, under
such circumstances (including based on
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achievement of performance goals and/or futureicerequirements), in such installments or othezvaisd under such other
circumstances as the Committee may determine atateeof grant or thereafter. Except to the extestricted under the terms of
the Plan and any Award document relating to thdriRésd Stock, a Participant granted RestrictedtiSghall have all of the rights
of a stockholder, including the right to vote thesRicted Stock and the right to receive dividetm#seon (subject to any
mandatory reinvestment or other requirement impbseithe Committee).

(ii) Forfeiture. Except as otherwise determinedhmsy Committee, upon termination of employment eovise during the
applicable restriction period, Restricted Stock that that time subject to restrictions shalftrdeited and reacquired by the
Company; provided that the Committee may provigerubte or regulation or in any Award document, ayndetermine in any
individual case, that restrictions or forfeiturendaions relating to Restricted Stock will lapseahole or in part, including in the
event of terminations resulting from specified @asus

(iii) Certificates for Stock. Restricted Stock gradh under the Plan may be evidenced in such mawitre Committee shall
determine. If certificates representing Restric3éock are registered in the name of the ParticijghatCommittee may require tt
such certificates bear an appropriate legend iafgto the terms, conditions and restrictions ajgtile to such Restricted Stock,
that the Company retain physical possession ofdintificates, and that the Participant deliveratistpower to the Company,
endorsed in blank, relating to the Restricted Stock

(iv) Dividends and Splits. As a condition to thegtr of an Award of Restricted Stock, the Committesy require that any
dividends paid on a share of Restricted Stock sfea#ither (A) paid with respect to such RestriGéatk at the dividend payment
date in cash, in kind, or in a number of sharasmoéstricted Stock having a Fair Market Value edgodhe amount of such
dividends, or (B) automatically reinvested in auaiitl Restricted Stock or held in kind, which shmdlsubject to the same terms
applied to the original Restricted Stock to whitlelates, or (C) deferred as to payment, either eash deferral or with the
amount or value thereof automatically deemed resteckin shares of Deferred Stock, other Awardgleeranvestment vehicles,
subject to such terms as the Committee shall déteror permit a Participant to elect. Unless othisevdetermined by the
Committee, Stock distributed in connection withtac® split or Stock dividend, and other propertstdbuted as a dividend, shall
be subject to restrictions and a risk of forfeittod¢he same extent as the Restricted Stock wihet to which such Stock or other
property has been distributed.

(e) Deferred Stock The Committee is authorized to grant Deferreatisto Participants, subject to the following teramsl
conditions:

(i) Award and Restrictions. Issuance of Stock wdtur upon expiration of the deferral period spedifor an Award of
Deferred Stock by the Committee (or, if permittgdtioe Committee, as elected by the Participantaddition, Deferred Stock
shall be subject to such restrictions on transfétglrisk of forfeiture and other restrictiong,any, as the Committee may impose,
which restrictions may lapse at the expirationhef deferral period or at earlier specified timesl(iding based on achievement of
performance goals and/or future service requires)eseparately or in combination, in installmentstherwise, and under such
other circumstances as the Committee may deteratitiee date of grant or thereafter. Deferred Stoal be satisfied by delivery
of Stock, other Awards, or a combination thereab{sct to Section 10(k)), as determined by the Cdtemat the date of grant or
thereafter.

(i) Forfeiture. Except as otherwise determinedhsy Committee, upon termination of employment ovise during the
applicable deferral period or portion thereof taathforfeiture conditions apply (as provided in #heard document evidencing
the Deferred Stock), all Deferred Stock that ithat time subject to such forfeiture conditionslkba forfeited; provided that the
Committee may provide, by rule or regulation oaity Award document, or may determine in any indielccase, that restrictions
or forfeiture conditions relating to Deferred Stagll lapse in whole or in part, including in thgent of terminations resulting
from specified causes. Deferred Stock subjectriskeof forfeiture may be called “restricted stagkits” or otherwise designated
by the Committee.
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(iii) Dividend Equivalents. Unless otherwise detéred by the Committee, Dividend Equivalents ongpecified number of
shares of Stock covered by an Award of DeferrediSshall be either (A) paid with respect to suclidbed Stock at the dividend
payment date in cash or in shares of unrestricteck$having a Fair Market Value equal to the amafrsuch dividends, or
(B) deferred with respect to such Deferred Stoitkee as a cash deferral or with the amount orevéthereof automatically deem
reinvested in additional Deferred Stock, other Adgaor other investment vehicles having a Fair Miavi@ue equal to the amount
of such dividends, as the Committee shall determain@ermit a Participant to elect.

() Bonus Stock and Awards in Lieu of ObligationsThe Committee is authorized to grant to Particip&tock as a bonus, or to
grant Stock or other Awards in lieu of obligatiaafdhe Company or a subsidiary or affiliate to gagh or deliver other property under the
Plan or under other plans or compensatory arrangemgubject to such terms as shall be determigedebCommittee.

(g) Dividend Equivalents The Committee is authorized to grant Dividend iZalents to a Participant, which may be awardead
free-standing basis or in connection with anothemafd. The Committee may provide that Dividend Eglénts shall be paid or distributed
when accrued or shall be deemed to have been stad/an additional Stock, Awards, or other invesimeshicles, and subject to restrictions
on transferability, risks of forfeiture and suchertterms as the Committee may specify.

(h) Other Stock-Based AwardsThe Committee is authorized, subject to limitatiander applicable law, to grant to Participants
such other Awards that may be denominated or payabi/alued in whole or in part by reference toptherwise based on, or related to,
Stock or factors that may influence the value @ic&t including, without limitation, convertible exchangeable debt securities, other rights
convertible or exchangeable into Stock, purchag@sifor Stock, Awards with value and payment cageint upon performance of the
Company or business units thereof or any othepfaatesignated by the Committee, and Awards vabhyegference to the book value of
Stock or the value of securities of or the perfamoeof specified subsidiaries or affiliates or othesiness units. The Committee shall
determine the terms and conditions of such Awetisck delivered pursuant to an Award in the natifiree purchase right granted under this
Section 6(h) shall be purchased for such considergbaid for at such times, by such methods, arsich forms, including, without
limitation, cash, Stock, other Awards, notes, treotproperty, as the Committee shall determineh@asrds, as an element of or supplement
to any other Award under the Plan, may also betgdapursuant to this Section 6(h).

(i) Performance Awards Performance Awards, denominated in cash or inkSto other Awards, may be granted by the
Committee in accordance with Section 7.

7. Performance Awards.

(a) Performance Awards GenerallyPerformance Awards may be denominated as a castirs, number of shares of Stock, or
specified number of other Awards (or a combinatiwhjch may be earned upon achievement or satisfacti performance conditions
specified by the Committee. In addition, the Conteaitmay specify that any other Award shall congtiuPerformance Award by
conditioning the right of a Participant to exerdise Award or have it settled, and the timing thé&rapon achievement or satisfaction of such
performance conditions as may be specified by th@@ittee. The Committee may use such businessiardad other measures of
performance as it may deem appropriate in estabtjisiny performance conditions, and may exercgsdigicretion to reduce or increase the
amounts payable under any Award subject to perfoc@aonditions, except as limited under Sectiob$ &itd 7(c) in the case of a
Performance Award intended to qualify as “perforoebased compensation” under Code Section 162(m).
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(b) Performance Awards Granted to Covered Employetfigshe Committee determines that a Performancar@vio be granted to
an Eligible Person who is designated by the Conemidts likely to be a Covered Employee should guafif‘performance-based
compensation” for purposes of Code Section 162{me)grant, exercise and/or settlement of such Badnce Award shall be contingent
upon achievement of a preestablished performanakagal other terms set forth in this Section 7(b).

(i) Performance Goal Generally. The performancd fgsasuch Performance Awards shall consist of onmore business
criteria and a targeted level or levels of perfangewith respect to each of such criteria, as ipdddy the Committee consistent
with this Section 7(b). The performance goal shalbbjective and shall otherwise meet the requintsngf Code Section 162(m)
and regulations thereunder, including the requirdrtigat the level or levels of performance targdtedhe Committee result in tl
achievement of performance goals being “substéytimicertain.” The Committee may determine thatsBerformance Awards
shall be granted, exercised and/or settled upoieaeiment of any one performance goal or that twmore of the performance
goals must be achieved as a condition to grantcisesand/or settlement of such Performance Awd&tddormance goals may
differ for Performance Awards granted to any ondi€lpant or to different Participants.

(ii) Business Criteria. One or more of the follogibusiness criteria for the Company, on a cons@dlbasis, and/or for
specified subsidiaries or affiliates or other besmunits of the Company shall be used by the Ctiearin establishing
performance goals for such Performance Awardsyidgs revenue or sales measures; (2) operatingigosarnings from
operations, earnings before or after taxes, easrtiefore or after interest, depreciation, amoiitrator extraordinary or special
items, (3) net income or net income per commonestizasic or diluted); (4) return on assets, returtinvestment, return on
capital, or return on equity; (5) cash flow, frexslks flow, cash flow return on investment, or neshcprovided by operations;

(6) interest expense after taxes; (7) economidtprof/alue created; (8) operating margin; (9) ktpdce or total stockholder
return; and (10) implementation, completion oriatteent of measurable objectives with respect teassh, development, produ
or projects, production volume levels, acquisitiansl divestitures of subsidiaries, affiliates, joiantures or other assets, market
penetration, total market capitalization and entsepvalue, business retention, new product geioeratost controls and targets
(including cost of capital), customer satisfactiemployee satisfaction, agency ratings, manageofarployment practices and
employee benefits, supervision of litigation anfibrmation technology, implementation of businesscpss controls, and
recruiting and retaining personnel. The targetgdller levels of performance with respect to sugkitess criteria may be
established at such levels and in such terms aSdhenittee may determine, in its discretion, inahgdn absolute terms, as a g
relative to performance in prior periods, or a®algompared to the performance of one or more eoafgle companies or an
index covering multiple companies.

(iii) Performance Period; Timing for Establishingrformance Goals. Achievement of performance goalsspect of such
Performance Awards shall be measured over a peaficenperiod of up to one year or more than one, gsagpecified by the
Committee. A performance goal shall be establisiatdater than the earlier of (A) 90 days afterltleginning of any performance
period applicable to such Performance Award ort(@)time 25% of such performance period has elapsed

(iv) Performance Award Pool. The Committee mayldisth a Performance Award pool, which shall be afunded pool, fo
purposes of measuring performance of the Compangnnection with Performance Awards. The amoursiuch Performance
Award pool shall be based upon the achievementpefrformance goal or goals based on one or matfeedfusiness criteria set
forth in Section 7(b)(ii) during the given perforna period, as specified by the Committee in aamerd with Section 7(b)(iv).
The Committee may specify the amount of the Perforee Award pool as a percentage of any of suchnéssicriteria, a
percentage thereof in excess of a threshold amouas another amount which need not bear a gtriciithematical relationship
such business criteria.

(v) Settlement of Performance Awards; Other Ter@estlement of Performance Awards shall be in c8sbgk, other
Awards or other property, in the discretion of @@mmittee. The Committee
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may, in its discretion, increase or reduce the arhofia settlement otherwise to be made in conoeatiith such Performance
Awards, but may not exercise discretion to increasesuch amount payable to a Covered Employeesimect of a Performance
Award subject to this Section 7(b) beyond the |lefgdayment authorized for achievement of the paréace goal specified under
this Section 7(b) based on the actual level ofa@ent of such goal. Any settlement which chatigeg$orm of payment from
that originally specified shall be implemented imanner such that the Performance Award and og¢teted Awards do not, sole
for that reason, fail to qualify as “performances&é compensation” for purposes of Code SectionmpZlhe Committee shall
specify the circumstances in which such Performawards shall be paid or forfeited in the eventesmination of employment
by the Participant or other event (including a @em control) prior to the end of a performanceqekor settlement of such
Performance Awards.

(c) Written Determinations Determinations by the Committee as to the egtaitent of performance goals, the amount
potentially payable in respect of Performance Awatlde level of actual achievement of the specifiedormance goals relating to
Performance Awards, and the amount of any finaldP@ance Award shall be recorded in writing in tase of Performance Awards inten
to qualify under Section 162(m). Specifically, tiemmittee shall certify in writing, in a manner éomming to applicable regulations under
Section 162(m), prior to settlement of each suctafgranted to a Covered Employee, that the pegoam objective relating to the
Performance Award and other material terms of the upon which settlement of the Award was coodid have been satisfied.

8. Certain Provisions Applicable To Awards.

(a) Stand-Alone, Additional, Tandem, and Substitute Awta. Awards granted under the Plan may, in the digoretf the
Committee, be granted either alone or in additmrirt tandem with, or in substitution or exchange &ny other Award or any award granted
under another plan of the Company, any subsidiaaffdiate, or any business entity to be acquingdhe Company or a subsidiary or
affiliate, or any other right of a Participant gceive payment from the Company or any subsidiagffdiate; provided, however, that a 40!
Award may not be granted in tandem with a Non-4@&#ard and any substitution or exchange shall bgestio the restriction on repricing
under Section 10(e). Awards granted in additioarton tandem with other Awards or awards may batgé either as of the same time as or a
different time from the grant of such other Awaaodsawards. Subject to Sections 10(j) and (k) arajlesi to the restriction on repricing under
Section 10(e), the Committee may determine thagramting a new Award, the in-the-money value ar¥alue of any surrendered Award or
award or the value of any other right to paymemntenudered by the Participant may be applied tgtirehase of any other Award.

(b) Term of Awards. The term of each Award shall be for such peri®dhay be determined by the Committee, subjecteo th
express limitations set forth in Sections 6(b)@ic)(ii) and 8 or elsewhere in the Plan.

(c) Form and Timing of Payment under Awards; DeferralsSubject to the terms of the Plan (including Setfio(k)) and any
applicable Award document, payments to be madédyompany or a subsidiary or affiliate upon thereise of an Option or other Award
or settlement of an Award may be made in such fasthe Committee shall determine, including, withomitation, cash, Stock, other
Awards or other property, and may be made in deipgyment or transfer, in installments, or on &eded basis. The settlement of any
Award may be accelerated, and cash paid in liést@tk in connection with such settlement, in treedition of the Committee or upon
occurrence of one or more specified events, subjeBections 10(j) and (k). Subject to Section ) G¢istallment or deferred payments ma;
required by the Committee (subject to Section Jafepermitted at the election of the Participamterms and conditions established by the
Committee. Payments may include, without limitafiprovisions for the payment or crediting of reasule interest on installment or deferred
payments or the grant or crediting of Dividend Egileénts or other amounts in respect of installnoerteferred payments denominated in
Stock. In the case of any 409A Award that is vested no longer subject to a risk of forfeiture pwitthe meaning of Code Section 83), such
Award will be distributed to the Participant, upapplication of the Participant, if the Particip&ais had an unforeseeable emergency within
the meaning of Code Sections 409A(a)(2)(A)(vi) &88A(a)(2)(B)(ii), in accordance with Section 408)R)(B)(ii).
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9. Additional Award Forfeiture Provisions .

The Committee may condition a Participant’s rightéceive a grant of an Award, to exercise the Awar retain cash, Stock, other
Awards, or other property acquired in connectiothwain Award, or to retain the profit or gain reatizoy a Participant in connection with an
Award, including cash or other proceeds receiveshugale of Stock acquired in connection with an Alyapon compliance by the
Participant with specified conditions relating wnAacompetition, confidentiality of information réilag to or possessed by the Company, non-
solicitation of customers, suppliers, and employafeébe Company, cooperation in litigation, nonpdisagement of the Company and its
subsidiaries and affiliates and the officers, doexand affiliates of the Company and its subsieiaand affiliates, and other restrictions upon
or covenants of the Participant, including duripgdafied periods following termination of employni@m service to the Company, or upon
compliance with a requirement that Company findrat@ements not be restated due to a materiakréib comply with an applicable
financial reporting requirement. Accordingly, an &w may include terms providing for a “clawbackforfeiture from the Participant of the
profit or gain realized by a Participant in conf@tiwith an Award, including cash or other proceesteived upon sale of Stock acquired in
connection with an Award.

10. General Provisions.

(a) Compliance with Legal and Other Requirement$he Company may, to the extent deemed necessagvisable by the
Committee and subject to Section 10(k), postpoeedsuance or delivery of Stock or payment of obierefits under any Award until
completion of such registration or qualificationsafch Stock or other required action under anyrfdde state law, rule or regulation, listing
or other required action with respect to any stexthange or automated quotation system upon whiBtock or other securities of the
Company are listed or quoted, or compliance with @ther obligation of the Company, as the Commitbes consider appropriate, and may
require any Participant to make such representgtiomnish such information and comply with or bibject to such other conditions as it may
consider appropriate in connection with the isseasrcdelivery of Stock or payment of other benéfitsompliance with applicable laws,
rules, and regulations, listing requirements, tieobbligations.

(b) Limits on Transferability; Beneficiaries No Award or other right or interest of a Partamp under the Plan shall be pledged,
hypothecated or otherwise encumbered or subjeatydien, obligation or liability of such Participito any party (other than the Compan:
a subsidiary or affiliate thereof), or assignedransferred by such Participant otherwise than tiyowthe laws of descent and distribution or
to a Beneficiary upon the death of a Participamt, such Awards or rights that may be exercisalddl ble exercised during the lifetime of the
Participant only by the Participant or his or heaglian or legal representative, except that Awardbsother rights (other than ISOs and S
in tandem therewith) may be transferred to one arentransferees during the lifetime of the Partiipfor purposes of estate-planning, and
may be exercised by such transferees in accordaititehe terms of such Award, but only if and te #xtent such transfers are permitted by
the Committee and the Committee has determinedhbeat will be no transfer of the Award to a thirarty for value, and subject to any ter
and conditions which the Committee may impose thre(gvhich may include limitations the Committee nuem appropriate in order that
offers and sales under the Plan will meet appleabtuirements of registration forms under the Bees Act of 1933 specified by the
Securities and Exchange Commission). A Beneficimansferee, or other person claiming any rightdéenrthe Plan from or through any
Participant shall be subject to all terms and ciboral of the Plan and any Award document applicébiguch Participant, except as otherwise
determined by the Committee, and to any addititerahs and conditions deemed necessary or apprefayahe Committee.

(c) Adjustments. In the event that any large, special and nonfreaudividend or other distribution (whether iretform of cash
or property other than Stock), recapitalizatiompfard or reverse split, Stock dividend, reorgandatmerger, consolidation, spin-off,
combination, repurchase, share exchange, liquidadissolution or other similar corporate trangattr event affects the Stock, then the
Committee shall, in an equitable manner as deterthiny the Committee, adjust any or all of (i) thender and kind of shares of Stock which
may be delivered in connection with Awards grarttesteafter, including the number of shares avadlainider Section 4, (ii) the number and
kind of shares of Stock by which annual per-pesaard limitations are measured under Section B,tfie number and kind of shares of
Stock subject to or deliverable in respect of
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outstanding Awards, (iv) any performance conditi@sed on stock price and (v) the exercise pri@mtgirice or purchase price relating to
any Award or, if deemed appropriate, the Committeg make provision for a payment of cash or prgp@rthe holder of an outstanding
Option (subject to Section 10(k)). In addition, tbemmittee is authorized to make adjustments inghas and conditions of, and the criteria
included in, Awards (including Performance Awardsl @erformance goals and any hypothetical funding pelating thereto) in recognition
of unusual or nonrecurring events (including, withtimitation, events described in the precedingteece, as well as acquisitions and
dispositions of businesses and assets) affectm@tmpany, any subsidiary or affiliate or otheribess unit, or the financial statements of
Company or any subsidiary or affiliate, or in resp®e to changes in applicable laws, regulationgylatting principles, tax rates and
regulations or business conditions or in view & @ommittees assessment of the business strategy of the Cogmmay subsidiary or affilia
or business unit thereof, performance of comparatganizations, economic and business conditiomrsomal performance of a Participant,
and any other circumstances deemed relevant; @dvitht no such adjustment shall be authorizedaatenif and to the extent that the
existence of such authority (i) would cause Opti@%Rs, or Performance Awards granted under the tel®articipants designated by the
Committee as Covered Employees and intended tafgaal“performance-based compensation” under Gettion 162(m) and regulations
thereunder to otherwise fail to qualify as “perfamae-based compensation” under Code Section 1&&{chjegulations thereunder, or

(ii) would cause the Committee to be deemed to laankority to change the targets, within the meguoihTreasury Regulation § 1.162-27(e)
(4)(vi), under the performance goals relating tdi@ys or SARs granted to Covered Employees andd®e to qualify as “performandeasec
compensation” under Code Section 162(m) and reigakthereunder. In furtherance of the foregoinghe event of an “equity restructuring”
as defined in FAS 123R which affects the Stockadi€lpant shall have a legal right to an adjustinterthe Participant’'s Award which shall
preserve without enlarging the value of the Awavrith the manner of such adjustment to be determimyetthe Committee in its discretion,
and subject to any limitation on this right settfioin the applicable Award agreement. Other provisiof this Section 10(c) notwithstanding,
in connection with any transaction in which StodK tve cancelled or exchanged for consideratioa,whlue of an Award to be preserved ¢
be based on the value of the consideration to dewed by a holder of a share of Stock immediatelfpre the transaction.

(d) Tax Provisions.

(i) Withholding. The Company and any subsidianaffiliate is authorized to withhold from any Awagdanted, any payme
relating to an Award under the Plan, including frardistribution of Stock, or any payroll or otheyment to a Participant,
amounts of withholding and other taxes due or gty payable in connection with any transactiomalving an Award, and to
take such other action as the Committee may deeisaide to enable the Company and Participantatisfg obligations for the
payment of withholding taxes and other tax obligiasi relating to any Award. This authority shalllire authority to withhold or
receive Stock or other property and to make cagmpats in respect thereof in satisfaction of aiBigent’'s withholding
obligations, either on a mandatory or elective dasthe discretion of the Committee, or in satista of other tax obligations.
Other provisions of the Plan notwithstanding, dhly minimum amount of Stock deliverable in conrattivith an Award
necessary to satisfy statutory withholding requiata will be withheld, unless withholding of anydétbnal amount of Stock will
not result in additional accounting expense toGbenpany.

(ii) Required Consent to and Noatification of Codecion 83(b) Election. No election under Sectio(b3®f the Code (to
include in gross income in the year of transferahmunts specified in Code Section 83(b)) or urdgmilar provision of the laws
of a jurisdiction outside the United States mayrizale unless expressly permitted by the terms ofterd document or by actit
of the Committee in writing prior to the makingafch election. In any case in which a Participsuptermitted to make such an
election in connection with an Award, the Participshall notify the Company of such election witkén days of filing notice of
the election with the Internal Revenue Servicetbengovernmental authority, in addition to aninfil and notification required
pursuant to regulations issued under Code Sec8(¢n) &r other applicable provision.
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(iif) Requirement of Notification Upon DisqualifygnDisposition Under Code Section 421(b). If anytiegrant shall make
any disposition of shares of Stock delivered punstathe exercise of an ISO under the circumstadescribed in Code
Section 421(b) (i.e., a disqualifying dispositiosich Participant shall notify the Company of sdidposition within ten days
thereof.

(e) Changes to the PlanThe Board may amend, suspend or terminate thed?lthe Committes’ authority to grant Awards unc
the Plan without the consent of stockholders oti€pants; provided, however, that any amendmettiéoPlan shall be submitted to the
Company’s stockholders for approval not later ttr@nearliest annual meeting for which the recoité dmat or after the date of such Board
action if such stockholder approval is requiredaby federal or state law or regulation or Nasdagkigplace Rules or any other stock
exchange or automated quotation system on whicBtibiek may then be listed or quoted, or if suchraangent would materially increase the
number of shares reserved for issuance and deliwetgr the Plan, and the Board may otherwisesidiicretion, determine to submit other
amendments to the Plan to stockholders for apprdved Committee is authorized to amend outstanaimards, except as limited by the P!
The Board and Committee may not amend outstandimgréds (including by means of an amendment to tha)Rlithout the consent of an
affected Participant if such an amendment wouldcenedty and adversely affect the rights of suchtiegrant with respect to the outstanding
Award (for this purpose, actions that alter thetignof federal income taxation of a Participantlwidt be deemed material unless such action
results in an income tax penalty on the Participand any discretion that is reserved by the Boadommittee with respect to an Award is
unaffected by this provision). Without the approwaktockholders, the Committee will not amendeaplace previously granted Options or
SARs in a transaction that constitutes a “repricimghich for this purpose means any of the follogvior any other action that has the same
effect:

* Lowering the exercise price of an option or SAReait is granted
* Any other action that is treated as a repricingaurggnerally accepted accounting principles;

* Canceling an option or SAR at a time when its egserprice exceeds the fair market value of the tyithg Stock, in exchange f
another option or SAR, restricted stock, other ggiash or other propert

provided, however, that the foregoing transactiims! not be deemed a repricing if pursuant todjusiment authorized under Section 10(c).
With regard to other terms of Awards, the authooityhe Committee to waive or modify an Award teafter the Award has been granted ¢
not permit waiver or modification of a term thatwie be mandatory under the Plan for any Award neyinted at the date of the waiver or
modification.

() Right of Setoff. The Company or any subsidiary or affiliate maythte extent permitted by applicable law, dedumtfiand set
off against any amounts the Company or a subsidiaaffiliate may owe to the Participant from titeetime, including amounts payable in
connection with any Award, owed as wages, fringeefiies, or other compensation owed to the Partitipguch amounts as may be owed by
the Participant to the Company, including but moited to amounts owed under Section 9, althoughParticipant shall remain liable for any
part of the Participant’s payment obligation ndts$eed through such deduction and setoff. By atiogpany Award granted hereunder, the
Participant agrees to any deduction or setoff utiderSection 10(f).

(9) Unfunded Status of Awards; Creation of Trusts'he Plan is intended to constitute an “unfundaldh for incentive and
deferred compensation. With respect to any paynmesttget made to a Participant or obligation tdwéel Stock pursuant to an Award,
nothing contained in the Plan or any Award shaleginy such Participant any rights that are grehter those of a general creditor of the
Company; provided that the Committee may authdhiezecreation of trusts and deposit therein cagigkSother Awards or other property, or
make other arrangements to meet the Company’satialitgs under the Plan. Such trusts or other arrapgts shall be consistent with the
“unfunded” status of the Plan unless the Committtherwise determines with the consent of each &fteParticipant.

(h) Nonexclusivity of the Plan Neither the adoption of the Plan by the Boarditsosubmission to the stockholders of the
Company for approval shall be construed as creatiygimitations on the power of the Board or a atttee thereof to adopt such other
incentive arrangements, apart from the Plan, amsijt deem
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desirable, including incentive arrangements anddsvavhich do not qualify under Code Section 162@ny such other arrangements may be
either applicable generally or only in specificess

(i) Payments in the Event of Forfeitures; Fractional @hes. Unless otherwise determined by the Committe&hénevent of a
forfeiture of an Award with respect to which a Rapant paid cash consideration, the Participaat! $ie repaid the amount of such cash
consideration. No fractional shares of Stock shalissued or delivered pursuant to the Plan orfavgrd. The Committee shall determine
whether cash, other Awards or other property $f@lssued or paid in lieu of such fractional shareshether such fractional shares or any
rights thereto shall be forfeited or otherwise d@hiated.

()) Compliance with Code Section 162(ntf)is the intent of the Company that Options andRSAyranted to Covered Employees
and other Awards designated as Awards to Covergaldymes subject to Section 7 shall constitute §jedli'performance-based
compensation” within the meaning of Code Sectio(ft§ and regulations thereunder, unless otherwaserchined by the Committee at the
time of allocation of an Award. Accordingly, themes of Sections 7(b), (c), and (d), including tkdimitions of Covered Employee and other
terms used therein, shall be interpreted in a nracmesistent with Code Section 162(m) and regulatibereunder. The foregoing
notwithstanding, because the Committee cannot mé&ierwith certainty whether a given Participant w# a Covered Employee with respect
to a fiscal year that has not yet been completedtderm Covered Employee as used herein shall ovdgra person designated by the
Committee as likely to be a Covered Employee wéspect to a specified fiscal year. If any provisibthe Plan or any Award document
relating to a Performance Award that is designatethtended to comply with Code Section 162(m) damgsomply or is inconsistent with 1
requirements of Code Section 162(m) or regulattbeseunder, such provision shall be construed emdel amended to the extent necessary
to conform to such requirements, and no provistall e deemed to confer upon the Committee orctimgr person discretion to increase
amount of compensation otherwise payable in comeetith any such Award upon attainment of the aygtille performance objectives.

(k) Certain Limitations on Awards to Ensure Complianeéth Section 409A

(i) 409A Awards and Deferrals. Other provisions of the Plan notwithstanding, #ers of any 409A Award (which for this
purpose means only such an Award held by an emelsybject to United States federal income taxjuiting any authority of tr
Company and rights of the Participant with respet¢he 409A Award, shall be limited to those teqmesmitted under
Section 409A, and any terms not permitted undeti®@ed09A shall be automatically modified and liedtto the extent necessary
to conform with Section 409A. The following ruledivapply to 409A Awards:

(A) If a Participant is permitted to elect to defar Award or any payment under an Award, such ieleetill be permitted only
at times in compliance with Section 409A (includingnsition rules thereunde

(B) The Committee may, in its discretion, requirgpermit on an elective basis a change in theidigton terms applicable to
409A Awards (and Non-409A Awards that qualify fobetshort-term deferral exemption under Section 4@fAing 2007
in accordance with, and to the fullest extent paadiby, Proposed Treasury Regulation § 1.409A#@ing Preamble §
XI.C) and IRS Notices 2005-1 and 2006-79, and gtteme in accordance with Section 409A and regaiwtithereunder.
The Plan administrators are authorized to modify suth outstanding Awards to permit election ofatiént deferral
periods provided that any such modifications matyatiberwise increase the benefits to Participante® costs of such
Awards to the Company (aside from administrativet€@and costs relating to the timing of tax deduns);

(C) The Company shall have no authority to accetedistributions relating to 409A Awards in exce$she authority
permitted under Section 409,

(D)  Any distribution of a 409A Award triggered byParticipant’s termination of employment and intedido qualify under
Section 409A(a)(2)(A)(i) shall be made only at timee that the Participant has had a “separatiom fservice” within the
meaning of Section 409A(a)(2)(A)(i) (or earliersatch time, after a termination of employment, thate occurs another
event triggering a distribution under the Planhar &pplicable Award agreement in compliance witttiSa 409A);
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(E)  Any distribution of a 409A Award subject to $iea 409A(a)(2)(A)(i) that would be made within sixonths following a
separation from service of a “Specified Employem™key employee”) as defined under Section 409&&B)(i) shall
instead occur at the expiration of the six-monthqueunder Section 409A(a)(2)(B)(i). In the casendftallments, this delay
shall not affect the timing of any installment atise payable after the ~month delay perioc

(F) Inthe case of any distribution of a 409A Awgfdhe timing of such distribution is not othesegi specified in the Plan or an
Award agreement or other governing document, teidution shall be made not later than 75 dayer dffte date at which
the settlement of the Award is specified to oc

(G) If any portion of an Award that is scheduled/ést at a single specified date (a vesting “traficis partly deemed a 409A
Award and partly deemed exempt from Section 40%Aa(ahort-term deferral or otherwise), the timsaiflement of the
entire tranche will be governed by the distributiafes applicable to the 409A Award (except todReent that this rule
cannot apply to a distribution that would otherwéseur in 2007); an

(H) The rules applicable to 409A Awards under Béstion 10(k)(i) constitute further restrictionstenms of Awards set forth
elsewhere in this Plan. Thus, for example, a 40p8dD/SAR shall be subject to restrictions, inchglrestrictions on righ
otherwise specified in Section 6(b) or 6(c), inerthat such Award shall not result in constructeeeipt of income before
exercise or tapenalties under Section 409

(ii) Rules Applicableto Non-409A Options/SARs. With respect to Non-409A Options/ SARs, in applydgde Sections 1563
(a)(2), (2) and (3) for purposes of determiningpatmlled group of corporations under Code Sedfib#(b), the language “at least
20 percent” shall be used instead of “at leasté@gnt’at each place it appears in Sections 1563(a)(1an@ (3), and in applyir
Treasury Regulation § 1.414(c)-2 (or any succegsmrision) for purposes of determining trades asibesses (whether or not
incorporated) that are under common control foppees of Section 414(c), the language “at leagte2€ent’shall be used instei
of “at least 80 percent” at each place it appeameéasury Regulation 81.414(c)-2.

(iii) Distributions Upon Vesting. In the case of any Award providing for a distrilautiupon the lapse of a risk of forfeiture, if
the timing of such distribution is not otherwisesified in the Plan or an Award agreement or otfoeerning document, the
distribution shall be made not later than MarctofLlehe year following the year in which the riskfoffeiture lapsed.

(iv) Scope and Application of this Provision. For purposes of this Section 10(k), referencestesra or event (including any
authority or right of the Company or a Participam)ng “permitted’'under Section 409A mean that the term or eventnwiflcaus
the Participant to be deemed to be in constructéeeipt of compensation relating to the 409A Awgarridr to the distribution of
cash, shares or other property or to be liabl@&yment of interest or a tax penalty under Secta®A.

(I) Governing Law. The validity, construction, and effect of theRlany rules and regulations relating to the Plahany Award

document shall be determined in accordance witheative of the State of Delaware, without giving effeo principles of conflicts of laws, and
applicable provisions of federal law.

(m) Awards to Participants Outside the United Stateehe Committee may modify the terms of any Awander the Plan made

to or held by a Participant who is then residentromarily employed outside of the United Statesgstablish one or more sub-plans for such
Participants, in any manner deemed by the Comntittée necessary or appropriate in order that swedrd shall conform to laws,
regulations, and customs of the country in whighRarticipant is then resident or primarily emphbhyar so that the value and other benefits
of the Award to the Participant, as affected byign tax laws and other restrictions applicable assult of the Participant’s residence or
employment abroad shall be comparable to the \@flseich an Award to a Participant who is residergromarily employed in the United
States. An Award may be modified under this Sectidgm)
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in a manner that is inconsistent with the express$ of the Plan, so long as such modificationknei contravene any applicable law or
regulation or result in actual liability under Seat16(b) for the Participant whose Award is maogtifi

(n) Limitation on Rights Conferred under PlanNeither the Plan nor any action taken hereunialf be construed as (i) giving
any Eligible Person or Participant the right totoaune as an Eligible Person or Participant or emémploy or service of the Company or a
subsidiary or affiliate, (ii) interfering in any wawith the right of the Company or a subsidianaffiliate to terminate any Eligible Person’s or
Participants employment or service at any time (subject tad¢hms and provisions of any separate written agess), (iii) giving an Eligibl
Person or Participant any claim to be granted amgr8l under the Plan or to be treated uniformly wither Participants and employees, or
(iv) conferring on a Participant any of the rigbfsa stockholder of the Company unless and urdilRBrticipant is duly issued or transferred
shares of Stock in accordance with the terms @gfward or an Option or SAR is duly exercised. Excapexpressly provided in the Plan and
an Award document, neither the Plan nor any Awalichent shall confer on any person other than tiragany and the Participant any
rights or remedies thereunder. Any Award shallb®tieemed compensation for purposes of computingfite under any retirement plan of
the Company or any subsidiary or affiliate and Ishal affect any benefits under any other bendéih@t any time in effect under which the
availability or amount of benefits is related te tkvel of compensation (unless required by any sitieer plan or arrangement with specific
reference to Awards under this Plan).

(o) Severability. If any of the provisions of this Plan or any Adatocument is finally held to be invalid, illegal utnenforceable
(whether in whole or in part), such provision shedldeemed modified to the extent, but only togktent, of such invalidity, illegality or
unenforceability, and the remaining provisions khat be affected thereby; provided, that, if afiguach provisions is finally held to be
invalid, illegal, or unenforceable because it exisene maximum scope determined to be acceptalplertoit such provision to be
enforceable, such provision shall be deemed todmdifiad to the minimum extent necessary to modifghsscope in order to make such
provision enforceable hereunder. No rule of stranistruction shall be applied against the ComptreyCommittee, or any other person in
interpretation of any terms of the Plan, Awardagreement or other document relating thereto.

(p) Plan Effective Date and TerminationThe Plan shall become effective if, and at sirle &s, the stockholders of the Comg
have approved it by the affirmative votes of thé&dbkos of a majority of the voting securities of thiempany present, or represented, and
entitled to vote on the subject matter at a duld Ineeeting of stockholders, which shall be the &ffee Date. Upon such approval of the Plan
by the stockholders of the Company, no further d&ahall be granted under the Preexisting Plarisaipuoutstanding awards under the
Preexisting Plans shall continue in accordance thigir terms (and any authority to amend those dsvauill continue under the Preexisting
Plans). Unless earlier terminated by action ofRbard of Directors, the authority of the Committeanake grants under the Plan shall
terminate on the date that is ten years afteratest date upon which stockholders of the Compang lapproved the Plan, and the Plan will
remain in effect until such time as no Stock rereawnailable for delivery under the Plan and the @amy has no further rights or obligations
under the Plan with respect to outstanding Awardieuthe Plan.
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APPENDIX B

FIRST AMENDMENT TO EMISPHERE TECHNOLOGIES, INC.
2007 STOCK AWARD AND INCENTIVE PLAN

WHEREAS , effective as of April 20, 2007, Emisphere Teclogi#ds, Inc. (the “Company”) established the EmispHeechnologies,
Inc. 2007 Stock Award and Incentive Plan (the “Plan

WHEREAS , Section 10(e) of the Plan provides that the Badidirectors of the Company (the “Board”) may amé¢he Plan;

WHEREAS , the Company desires to amend the Plan to incteaseumber of new shares reserved for issuancdeliery thereunde
from 2,500,000 to 7,500,000 shares; and

WHEREAS , Section 10(e) of the Plan requires that any ammemd thereto that increases the number of shasesved for issuance
and delivery under the Plan shall be submittethéoGompany’s stockholders for approval not latantthe earliest annual meeting for which
the record date is at or after the date of the 8eamendment to the Plan.

NOW THEREFORE ,
The Board amends the Plan, effective March 8, 288 3pllows:
Section 4 is hereby amended by replacing Sectiahid(jts entirety with the following text:

“ Overall Number of Shares Available for DelivenSubject to adjustment as provided in Section)] @fe total number of shares of
Stock reserved and available for delivery in cotioacwith Awards under the Plan shall be (i) sewdtion five hundred thousand
(7,500,000) shares of Stock plus (ii) seven hundney-five thousand five hundred sixty two (7652%8hares of stock, the number of shares
that, immediately before the Effective Date, remeailable for new awards under the Preexisting$(ar, in the case of the Stock Incentive
Plan for Outside Directors, remained available irdiagely prior to that plan’s expiration on Januagy 2007) and become available in
accordance with Section 4(b) after the EffectivéeDprovided, however, that the total number ofet@f Stock with respect to which ISOs
may be granted shall not exceed the number spedifielause (i) above. Any shares of Stock delistarader the Plan shall consist of
authorized and unissued shares or treasury shares.”

Further, the Board recommends this amendment tsttiuéholders of the Company.
IN WITNESS WHEREOF , such amendment was adopted by resolution of daeddated March 8, 2013.
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VOTE BY INTERNET - www.proxyvote.com

[ ]
Use the Internet to transmit your voting instrueti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the tiefore the cut-off date or
I meeting date. Have your proxy card in hand whenaamess the web site and

follow the instructions to obtain your records @odreate an electronic voting
instruction form.

EMISPHERE TECHNOLOGIES, INC. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
ATTN: INVESTOR RELATIONS If you would like to reduce the costs incurred ly company in mailing proxy
4 BECKER FARM ROAD materials, you can consent to receiving all fupnexy statements, proxy cards and
SUITE 103 annual reports electronically via e-mail or theemniet. To sign up for electronic
ROSELAND, NJ 07068 delivery, please follow the instructions above ¢tevusing the Internet and, when
prompted, indicate that you agree to receive oesgproxy materials electronice
in future years

VOTE BY PHONE - 1-80(-69(-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59
P.M. Eastern Time the day before the offtdate or meeting date. Have your pr
card in hand when you call and then follow theringtions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Vote Processing,Rrioadridge, 51 Mercedes Way,
Edgewood, NY 1171

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

For Withhold For All  To withhold authority to vote for any individual minee

All All Except (s), mark “For All Except” and write the number¢s)the

The Board of Directors recommends you vot nominee(s) on the line below.
FOR the following:
1. Election of Directors O O O

Nominees
01 Timothy Mclnerney 02 cdha M. Plotsker 03Alan L. Rubino
The Board of Directors recommends you vote FOR Pragsals 2 and 3 For Against Abstain
2 To approve, on an advisory basis, the compensafitte Compan’s named executive officel O O O
3 To approve an amendment to the Company’s 2007 $taekd and Incentive Plan (the “2007 Plan”) to e&se the number of new shares O O O

authorized for issuance under the 2007 Plan fr&@®000 to 7,500,000 shar

NOTE: Such other business as may properly come beforad¢ieting or any adjournment there

Yes No

Please indicate if you plan to attend this meeting O O

Please sign exactly as your name(s) appear(s) tardoen signing as attorney,
executor, administrator, or other fiduciary, plegae full title as such. Joint owners
should each sign personally. All holders must sifya.corporation or partnership,
please sign in full corporate or partnership namyeauthorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy Statem

[=misphere

4 BECKER FARM ROAD
SUITE 103
ROSELAND. NJ 07068

is/are available at www.proxyvote.cam
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS

The undersigned stockholder of Emisphere Techneddnc., a Delaware corporation (“Emispher&8reby acknowledges rece
of the Notice of Annual Meeting of Stockholders (idual Meeting”) and Proxy Statement with respe¢h&oAnnual Meeting to
be held at the Park Avenue Club, 184 Park Avenleeh&m Park, New Jersey on Thursday, May 30, 20aptly at 10:00 AM
Eastern Time, and hereby appoints Michael R. Gaasrgroxy with power of substitution and revocatiand with all powers that
the undersigned would posses if personally presenpte the Emisphere Common Stock of the undeesigat such meeting, and
at any postponements or adjournments of such nggetinset forth below, and in his discretion, upoy other business that may
properly come before the meeting (and any suclpposiments or adjournments).

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHO ICE IS SPECIFIED, FOR THE ELECTION OF ALL
NOMINEES UNDER PROPOSAL 1, FOR PROPOSAL 2 AND 3 ANDBY THE DISCRETION OF THE PROXIES ON
SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING, AND AT ANY POSTPONEMENTS
OR ADJOURNEMENTS THEREOF.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY, USING THE ENCLOSED
ENVELOPE, OR VOTE THROUGH THE INTERNET OR THE TELEP HONE.

IMPORTANT - TO BE SIGNED AND DATED ON REVERSE SIDE




