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EMISPHERE TECHNOLOGIES, INC .
765 Old Saw Mill River Road
Tarrytown, New York 10591

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 25, 2006

Tarrytown, New Yorl
April 24, 200¢

Dear Stockholder:

You are cordially invited to attend tharual Meeting of Stockholders (the “Annual Meetipgf Emisphere Technologies, Inc., a
Delaware corporation (the “Company” or “Emispheré@)be held on Thursday, May 25, 2006 at 10:0Q atrthe Westchester Marriot
located at 670 White Plains Road, Tarrytown, NewkYfor the following purposes:

1. To consider the election of three members of thar8of Directors: two (2) directors for a term ekpj at the third succeeding
annual meeting of stockholders after their electind one (1) director for a term expiring at theos® succeeding annual
meeting of stockholders after his electi

2. To consider a proposal to amend the Company’s €réstock Purchase Plan (the “1994 Qualified ESPIRSviding for an
increase in the maximum number of shares of thegaoryis common stock, $0.01 par value per share*@benmon Stock”)
available for issuance there under by 300,000 sh

3. To consider and act upon a proposal to amend atateethe Company’s 2000 Stock Option Plan (th@02Rlan”) providing
for an increase in the maximum number of sharéeefCompany’s Common Stock available for issuaheesunder by
3,000,000 shares and for the issuance of additiypak of awards

4, To consider the ratification of the Board of Dire&’ selection of PricewaterhouseCoopers LLP toesas the Company’s
independent registered public accounting firm Fer fiscal year ending December 31, 2C

5. To transact such other business as may properly ¢cmfore the meeting or any adjournments or postpents thereo

In addition, at the Annual Meeting, then@pany’s management will discuss the Company’soperdnce during the fiscal year ended
December 31, 2005.

Only those stockholders of record atdlese of business on Monday, March 27, 2006 wilebgtled to receive notice of, and vote at,
the Annual Meeting. A list of stockholders entitiedvote at the Annual Meeting will be open for estaation by any stockholder during the
ten (10) days prior to the Annual Meeting at oungipal offices located at 765 Old Saw Mill Riveo&, Tarrytown, New York 10591.

The Board of Directors appreciates armbarages stockholder participation in our Annuakhiteg and looks forward to your
attendance. It is important that your shares peegented, whether or not you choose to attenthéeting. 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 the
enclosed proxy card using the enclosed envelop@)dy voting your shares at the meeting in persstructions for using these convenient
services appear on the enclosed proxy card. Protgs\are tabulated by an independent agent apddigtthe Company, and reported at the
Annual Meeting. The proxy is revocable by yourmt ime prior to its exercise. Your prompt attentio the proxy will be of assistance in
preparing for the Annual Meeting. Your cooperatietated to this matter is appreciated.

By order of the Board of Director

/sl Michael M. Goldberg, M.C

Michael M. Goldberg, M.D
Chairman of the Board of Directors
and Chief Executive Officer



EMISPHERE TECHNOLOGIES, INC.
765 Old Saw Mill River Road
Tarrytown, New York 10591

PROXY STATEMENT

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

This Proxy Statement (the “Proxy Statetf)eand the enclosed Proxy Card (the “Proxy Ca@at§ furnished to all stockholders of
record of Emisphere Technologies, Inc., which waetimes refer to as the “Company,” or “Emisphess’of the close of business on March
27, 2006, in connection with the solicitation obyies on behalf of the Board of Directors for uséha Annual Meeting of Stockholders on
Thursday, May 25, 2006 (the “Annual Meeting”).

This Proxy Statement and accompanyingn fof Proxy are being mailed to stockholders onbmua April 25, 2006. The information
included in the Proxy Statement relates to the @safs to be voted on at the Annual Meeting, thégagtrocess, the compensation for
directors and our most highly paid executive officand certain other required information. Copiesur 2005 Annual Report to
Stockholders and the Company’s Annual Report omFbB-K, for the fiscal year ended December 31, 280& “2005 Fiscal Year”) are
being mailed with this Proxy Statement, but areincorporated herein by reference and should natdeened to be part of the Proxy
Statement.

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

All stockholders of the Company as of itbeord date, March 27, 2006 (the “Record Datéigjrtauthorized representatives and guests
of Emisphere will be able to attend the Annual Nteget

All holders of record of Emisphere’s coomrstock, $0.01 par value per share, which we samstrefer to as the “Common Stockyi
the Record Date will be entitled to vote at the@@®nual Meeting. Each share of Common Stock igledtto one vote on each matter
properly brought before the meeting.

What proposals will be voted upon at the Annual Megng?
The Annual Meeting has been called tcsaT and take action on the following items:

1. The election of the Director Nominees Dr. Stepharnt& and John D. Harkey, Jr. as directors form &xpiring at the third
succeeding annual meeting of stockholders aftér éhection (Class | Directors) and the electiorDof Michael Weiser as
director for a term expiring at the second annuattimg of stockholders after his election (Clag®ltector);

2. To approve and ratify an amendment to the Qualiiegployee Stock Purchase Plan (the “1994 Quali8&P”) providing for
an increase in the maximum number of shares o€tirapany’s Common Stock, $0.01 par value per shhes“Common
Stocl”) available for issuance thereunder by 300,000 sh

3. To approve and ratify an amendment to the Compa30® Stock Option Plan (the “2000 Plan”) providfogan increase in
the maximum number of shares of the Company’s Com&tock available for issuance thereunder by 3(shares and for
the issuance of additional types of awa

4, The ratification of the Board of Directors’ sel@ctiof PricewaterhouseCoopers LLP (“PwC”) to sers&misphere’s
independent registered public accounting firm Far fiscal year ending December 31, 2006;

5. The transaction of such other business as may pyopeme before the meeting or any adjournmentostgonement therec
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What are the Board of Directors’ voting recommendaions with respect to the proposals to be voted alh¢ Annual Meeting?
The Board of Directors recommends a vote:

. “FOR” the election of the Class | Directors Nomisess directors for the terms expiring at the tbirdceeding annual
meeting of stockholders after their election an@RF the election of the Class Il Director Nomineg director for the
terms expiring at the second succeeding annualimgeeft stockholders after his electic

. “FOR’ the approval and ratification of the amendmenh&1994 Qualified ESP!I
. “FOR’ the approval and ratification of the amendmenh&2000 Plan; an
. “FOR” the ratification of the Board of Directorgtlection of PricewaterhouseCoopers LLP to serndemasphere’s

independent registered public accounting firm Far fiscal year ending December 31, 2(

If any other matter is properly preserdgéthe Annual Meeting or any adjournments or pms#ents thereof, your proxy will be voted
in accordance with the discretion of the persomlingl the proxy. At the time this Proxy Statememetivto press, Emisphere knew of no
matters that needed to be acted on at the AnnuatiMpother than those discussed in this Proxye8tant.

How do | vote in person?

If you plan to attend the Annual MeetongMay 25, 2006, please bring proof of identifioatand the enclosed Proxy Card. However,
if your shares are held in the name of your brokank or other nominee, you must bring a powelttofaey executed by the broker, bank or
other nominee that owns the shares of record far enefit, authorizing you to vote the shares.

How do | vote by proxy?

If you are a registered holder as ofRleeord Date, you can vote your proxy via the lrggrhy telephone, by mail or in person at the
Annual Meeting on May 25, 2006.

If you are a beneficial stockholder, ymve the right to direct your broker or nomineehow to vote your shares. You should complete
a voting instruction card which your broker or nae® is obligated to provide you. If you wish toevat person at the Annual Meeting, you
must first obtain from the record holder a proxguisd in your name.

How do | vote via the Internet?

If you wish to vote via the Internet,lél the Internet voting instructions located on yBuoxy Card. A control number, located on the
Proxy Card, is designated to verify your identibgdallow you to vote the shares and confirm thatvbting instructions have been recorded
properly.

How do | vote via telephone?

If you wish to vote via telephone, use tbll-free telephone number found on the ProxydGard follow the voting instructions located
on the Proxy Card. A control number, located anRinoxy Card, is designated to verify your identityow you to vote the shares and
confirm that the voting instructions have been rded properly.

How do | vote my shares?

If you are a registered stockholder, gan specify how you want your shares voted on gagposal by marking 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
recommendation of the Board of Directors in thexiyi®tatement prior to marking your vote.
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If your Proxy Card is signed and returmgthout specifying a vote or an abstention on@ppsal, it will be voted according to the
recommendation of the Board of Directors on thappsal. That recommendation is shown for each mal@n the Proxy Card.

What constitutes a quorum?

As of the Record Date, 23,827,298 shafé€dommon Stock were outstanding. A majority af thtal number of our outstanding shares
present or represented by proxy, constitutes aumudor the purpose of adopting proposals at theuahMeeting. If you submit a properly
executed proxy, then you will be considered pathefquorum.

Who counts the vote?

Tabulation of proxies and the votes eashe meeting are conducted by an independent ageninted by Emisphere and certified by
an independent inspector of elections.

May | revoke my proxy?

You may revoke your Proxy at any timedoefit is voted at the Annual Meeting by taking afi¢he following three actions: (i) by
giving timely written notice of the revocation foet Secretary of the Company; (ii) by executing delivering a Proxy with a later date; or
(iii) by voting in person at the Annual Meeting tténdance at the Annual Meeting will not in andtsélf constitute revocation of a proxy.

What vote is required to approve each proposal?

A plurality of the votes cast at the AahMeeting is required to elect the Director NongiseThe affirmative vote of holders of a
majority of the shares present in person or by pisxequired for the approval and amendment o20®0 Plan and the 1994 Qualified ESPP
and the ratification of the appointment of PwClas €ompany’s independent registered public accogriiim for 2006.

At the Annual Meeting, abstentions will bounted as votes cast on proposals presentsatidislders, but broker novetes will not b
considered votes cast and the shares representadhsr non-votes with respect to any proposal béliconsidered present but not eligible to
vote on such proposal. Abstentions and brokervaias will have no effect on the Director Nomineghich is by plurality vote, but
abstentions will, in effect, be votes (i) agaist amendment of the 1994 Qualified ESPP, (ii) esjdalre amendment of the 2000 Plan, and
(iii) against the ratification of the appointmeritRwC as the Company’s independent registered ablounting firm for 2006, as these
items require the affirmative vote of a majoritytbé shares present and eligible to vote on seohsit

Who bears the cost of soliciting the proxies?

We will pay all costs of preparing, aseéing, printing and distributing the proxy matesal We may solicit proxies on behalf of the
Board of Directors through the mail, in person, Agdelecommunications. We will, upon request, tainse brokerage firms and others for
their reasonable expenses incurred for forwardaligitation material to beneficial owners of stock.

Where are Emisphere’s Executive Offices?

Our principal executive offices are lazhat 765 Old Saw Mill River Road, Tarrytown, Newrk 10591 and our telephone number is
(914) 347-2220.



How can | get additional information about Emisphere?

We will, upon written request of any $tbolder, furnish, without charge, a copy of thie@r Statement and our Annual Report on
Form 10-K, for the 2005 Fiscal Year, as filed witle U.S. Securities and Exchange Commission, whigsometimes refer to as the “SEC.”
Please address your requests to Emisphere Teclesmldge., 765 Old Saw Mill River Road, Tarrytovisew York 10591 Attention:
Secretary. Electronic copies of this Proxy Statetythe 2005 Annual Report and the Company’s AnRegort on Form 10-K, for the 2005
Fiscal Year are located within the Investor Relaisection of our website at www.emisphere.comaaadhlso available at the SEC’s website
at www.sec.gov. The contents of our website aténmorporated herein by reference and the welbsitlress provided in this Proxy
Statement is intended to be an inactive textuairezice only.

If you wish, you can access future pretgtements and annual reports on the Internetidstereceiving paper copies in the mail. If
you are a stockholder of record, you can choosedpiion by marking the appropriate box on youxipr@ard or by following the instructiol
if you vote by telephone or the Internet. If yowoke to access future proxy statements and anep@dts on the Internet, you will receive a
Proxy Card in the mail next year with instructiammtaining the Internet address for those materi@sir choice will remain in effect until
you advise us otherwis

If you are a beneficial owner, and youares are held in a stock brokerage account ortdank or other nominee, please refer to the
information provided by your broker, bank or non@rfer instructions on how to elect to access fupupxy statements and annual reports on
the Internet. Most beneficial owners who elect etatc access will receive an e-mail message neat gontaining the Internet address for
access to the Proxy Statement and Annual Report.

Emisphere is subject to the informatiacegjuirements of the Securities Exchange Act (Evechange Act”), which require that the
Company’s Annual Report on Form 10-K, the ProxyteSteent and other information be filed with the SEGese filings may be inspected
and copied at the public reference facilities & 8EC. Call (800) SE0330 for more information regarding public referefacilities. Copie
of the material may also be obtained upon requestuaon payment of the appropriate fee from thdi®&eference Section of the SEC,
100F Street N.E., Room 1580, Washington, DC 2094%ddition, the SEC maintains a website on tleriret that contains reports, proxy
and information statements, as well as other infdion regarding registrants that file electronigalith the SEC, including our Company.
The SEC’s website address is “www.sec.gov.”

Householding of Annual Meeting Materials

Some banks, brokers and other nominemddwlders may be participating in the practicéhafuseholding” proxy statements and
annual reports. This means that only one copyoPgoxy Statement and Annual Report to Stockhsldesy have been sent to multiple
stockholders in each household. We will promp#ivier a separate copy of either document to amgkéiolder upon written or oral request
made to our Investor Relations Department, Emispfiechnologies, 765 Old Saw Mill River Road, Tawwh, New York 10591, telephone:
(914) 347-2220. Any stockholder who wants to reeaieparate copies of the Proxy Statement or ArRRepbrt in the future, or any
stockholder who is receiving multiple copies andulddike to receive only one copy per householdstmake an election on the proxy card
or contact the stockholder’s bank, broker, or oti@minee record holder. Stockholders may also cousat the above address and phone
number with their election.



DIRECTORS AND EXECUTIVE OFFICERS

Our business is overseen by the Board of Directhirs the paramount duty of the Board of Direstty oversee the Chief Executive
Officer and other senior management in the competeath ethical operation of the Company on a daglap-basis and to assure that the long-
term interests of the stockholders are being sefiedatisfy this duty, our directors take a proagtfocused approach to their position, and
set standards to ensure that the Company is coethtdtbusiness success through maintenance ofghesh standards of responsibility and
ethics. The Board of Directors is kept advisedwf business through regular verbal or written resp@oard of Directors meetings, and
analysis and discussions with the Chief Executiffec€@ and other officers of the Company.

Members of the Board of Directors bringis a wide range of experience, knowledge andhjiethg. These varied skills mean that
governance is far more than a “check the box” apgindo standards or procedures. Our governanceiaegin is designed to be a working
structure for principled actions, effective decisimaking and appropriate monitoring of both compdmand performance.

The Board of Directors has affirmativeigtermined that Dr. Stephen K. Carter, Mr. HowardRdck, Mr. John D. Harkey, Jr., Dr.
Mark H. Rachesky, and Dr. Michael Weiser are indejeat directors within the meaning of Rule 420@haf Marketplace Rules of the Nas
Stock Market, Inc. (“Nasdaq”). The independenediors meet in separate sessions at the conclas@ach board meeting and at other times
as deemed necessary by the independent directdt® absence of Dr. Michael M. Goldberg, the sale-independent director.

Committees of the Board of Directors

The Board of Directors has establisheduwit committee, a compensation committee andvargance and nominating committee.
Each of the committees of the Board of Directotts aarsuant to a separate written charter adoptédebBoard of Directors.

The audit committee is currently compdisé John D. Harkey, Jr. (chairman), Howard Paak @n Michael Weiser. All of the
members of the audit committee are independenimiitie meaning of Rule 4200 of the Nasdaq. Ther@o&Directors has determined that
John D. Harkey, Jr., the chairman of the audit cditem is an “audit committee financial expert,’thin the meaning of Iltem 401(h) of
Regulation S-K. The audit committee’s responsibiitand duties are summarized below in the regdhecaudit committee and in the audit
committee charter, which is attached hereto as ApipeA and is also available on our website (wwwisghere.com).

The compensation committee is currendipprised of Howard Pack (chairman), Dr. StepheneCaand Dr. Mark H. Rachesky. All
members of the compensation committee are indepémdthin the meaning of Rule 4200 of the Nasdam-employee directors within the
meaning of the rules of the Securities and Exch&@wamission and “outside” directors within the miegrset forth under Internal Revenue
Code Section 162(m). The compensation committ@sgansibilities and duties are summarized in thenteof the compensation committee
and in the compensation committee charter alsdadblaion our website. There were no interlocksider participation between any
member of the board or compensation committee apdreember of the board of the directors or compimsa@ommittee of another
company.

The governance and nominating commiterirrently comprised of Dr. Mark H. Rachesky (ciman), Dr. Stephen K. Carter and
Howard Pack. All members of the governance andimatimg committee are independent within the meguwiihRule 4200 of the Nasdag.
The governance and nominating committee’s respditisiv and duties are set forth in the governaauee nominating committee charter on
our website. Among other things, the governanckreominating committee is responsible for recomnirentb the board the nominees for
election to our Board of Directors and the idenéifion and recommendation of candidates to filewages occurring between annual
stockholder meetings.



The table below provides membership informationgfach board committee.

Governance
and
Name Board Audit Compensation Nominating
Michael M. Goldberg, M.D. (3 X*
Mark H. Rachesky, M.D. (z X X X*
Dr. Michael Weiser (3 X X
Howard M. Pack (2 X X X* X
Stephen K. Carter, M.D. (: X X X
John D. Harkey, Jr. (1 X X*

* Chair
(1) Class | directors: Term as director is expgt¢teexpire in 200!
(2) Class Il directors: Term as director is expddb expire in 200
(3) Class lll directors: Term as director is expeldo expire in 200

Meetings Attendance

During the 2005 Fiscal Year, our Boardakctors held twelve (12) meetings. Each direettended 75 percent or more of the
aggregate number of Board of Directors meetingscamamittees of which he was a member that were dhetfithg the period of his service as
a director.

The audit committee met seven (7) tim&sng) the 2005 Fiscal Year.
The compensation committee met ten (b®@< during the 2005 Fiscal Year.
The governance and nominating committeefour (4) times during the 2005 Fiscal Year.

The Company does not have a formal pakgarding attendance by members of the Board i&diiirs at the Company’s annual
meeting of stockholders, although it does encouadigmdance by the directors. Historically, mdrata majority of the directors have
attended the annual meeting. All of our non-emeéoglirectors attended our 2005 annual meetingpokkblders.

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

In 2003, we adopted a Code of Condudtdbalies to all of our officers and employees20®4, the Board of Directors adopted a Code
of Business Conduct and Ethics that applies spediifi to the members of the Board of Directors. @irectors will be surveyed annually
regarding their compliance with the policies asfggh in the Code of Conduct for Directors. Thedeé of Conduct and the Code of Business
Conduct and Ethics for Directors are availableren@orporate Governance section of our websitenat wmisphere.com. The contents of
our website are not incorporated herein by refereamd the website address provided in this ProaieBtent is intended to be an inactive
textual reference only. The Company intends toldéscon its website any amendment to, or waivea @kovision of the Code of Conduct
that applies to the Chief Executive Officer, Chi@lancial Officer, Chief Accounting Officer or Caoaller. Our Code of Conduct contains
provisions that apply to our Chief Executive Offic€hief Financial officer and all other financedasccounting personnel. These provisions
comply with the requirements of a company codetloits for financial officers that were promulgatadthe SEC pursuant to the Exchange
Act.



Stockholder Communications

We have established an Investor Relat@ffise for all stockholder inquiries and commuriioas. The Investor Relations Office
facilitates the dissemination of accurate and tynirflormation to our stockholders. In addition, theestor Relations Office ensures that
outgoing information is in compliance with applitelsecurities laws and regulations. All investoeiies should be directed to its internal
Investor Relations Officer or Chief Financial O#frowho is the appointed Corporate Secretary.

ELECTION OF DIRECTORS

Nominations for the election of directaray be made by the Board of Directors or the gtaece and nominating 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, mora tihze (5%) per cent of the Company’s voting stock.

Although it has no formal policy regarglistockholder nominees, the governance and nomgmatmmittee believes that stockholder
nominees should be viewed in substantially the sawarener as other nominees. Stockholders may med@oanmendation for a nominee by
complying with the notice procedures set forth im by-laws. The governance and nominating committidlegive nominees recommended
by stockholders in compliance with these procedtiresame consideration that it gives to any beazdmmendations. To date, we have not
received any recommendations from stockholdersasting that the nominating and governance comm(tteany predecessor) consider a
candidate for inclusion among the committee’s stditeominees in the Company’s proxy statement,thadirector Nominees have been
nominated by the governance and nominating comenitte

To be considered by the Committee, a Director Nemimust have broad experience at the strategypolaking 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 égpepossess proven ethical character, be indepeotiany particular constituency, and
be able to represent all stockholders of the Compan

The Committee will also evaluate whetter nominee’s skills are complimentary to the éxgsboard member’s skills, and the board’s
needs for operational, management, financial, telcigical or other expertise; and whether the irdlial has sufficient time to devote to the
interests of Emisphere. The prospective board neerrdnnot be a board member or officer at a comgetbmpany nor have relationships
with a competing company. He/she must be cleangfimvestigation or violations that would be peves as affecting the duties and
performance of a director

The nominating and governance commitleatifies nominees by first evaluating the curmeeimbers of the Board of Directors willing
to continue in service. Current members of thedeath skills and experience that are relevarnth&®business and who are willing to
continue in service are considered for re-nomimatialancing the value of continuity of servicedyysting members of the board with that of
obtaining a new perspective. If any member ofttbard does not wish to continue in service, dnéf hominating and governance committee
or the board decides not to nominate a membeeefetaction, the nominating and governance commidtestifies the desired skills and
experience of a new nominee, and discusses withahed suggestions as to individuals that meettiberia.

Compensation of Non-Employee Directors

A director who is a full-time employeetb® Company receives no additional compensatiphifoservices as a director. With respect
to all other directors (“non-employee directorgtie Company’s philosophy is to provide competiteenpensation and benefits necessary to
attract and retain high-quality non-employee doextind to encourage ownership of Company stofikrtioer align their interests with those
of stockholders.



Commencing April 1, 2004, the followinljanges became effective with respect to the conagiensof the non-employee members of
the Board of Directors:

. Under the Director Stock Plan each non-employegctbr receives, on the date of each regular arstoekholder's meeting
and in lieu of the Initial Grant and the Additior@tants, a stock option to purchase 7,000 sharg®edfommon Stock. The
stock options vest on the six (6) month anniversdithe grant date provided the director continlpssrves as a director from
the grant date through such vesting date. Nottetiting the foregoing, any director who holds anyasted stock options
pursuant to an Initial Grant or Additional Graningligible to receive any stock options describethis paragraph unless and
until all such options vest. All other terms oétstock options described above apply to thesé stoions.

. In recognition of the roles and responsibilitiesie# Board of Directors and current market data,Bbard of Directors’
compensation includes an annual board retaine2@{0®0, half of which is payable in cash and tHarize is payable in shares
of restricted stock granted under the Director B#lan on the date of each regular annual stockiglaneeting, provided the
director is an eligible director on that date. Thenber of shares of restricted stock is determbedividing the cash portion
the annual board retainer by the closing pricdhef@ommon Stock on the grant date. The sharesstfated stock vest and are
issued six months after the grant date providedliteetor continuously serves as a director fromghant date through such
vesting date

. Board meeting fees of $1,000 per meeting have bseontinued
. Additional committee and chairperson fees are paitbllows:
. $3,000 annual committee retainer paid quarte

. $1,000 per committee meeting fee, but only if thestimg exceeds 15 minutes and is not held on the sty as
board meeting; an

. An additional $500 payable to the chairperson chemmmittee for each committee meeting, but dnilge
meeting exceeds 15 minutes and is not held onaiime slay as the board meeti

For each board meeting attended priéynl 1, 2004, non-employee directors had the righteceive, under our Directors’ Deferred
Compensation Stock Plan, shares of Common Stoskedban a fee of $1,000 and the closing price oiwamon Stock on the date of the
meeting (the “Annual Board Retainer”). Under thin, Emisphere maintains a “share account” fohedigible director and is obligated to
issue the shares within six months of a direct@tsement from the board or other termination a&ector. Through January 31, 2004,
Messrs. Pack and Carter have 2,767 and 355 shaspgctively, in accordance with the Directors’ &eéd Compensation Stock Plan, which
will be available to them following their terminati of services to the Board of Directors. In Seyter 2005, Emisphere issued 2,651 shares
of Common Stock to Robert Levenson and 355 shdr€emmon Stock to Michael Black (both who resigire&eptember 2005).

Our Stock Option Plan for Outside Direstovas amended and restated as of April 1, 2004emaimed the Stock Incentive Plan for
Outside Directors (the “Director Stock Plan”). d?rio April 1, 2004, the plan provided that each-+@mployee director received, upon
appointment, a stock option to purchase 35,000eshafrthe Common Stock (the “Initial Grant”). O tfifth anniversary of his appointment,
and every three (3) years thereafter, each suebtdirhad the right to receive a stock option tcpase 21,000 shares of Common Stock
(each, an “Additional Grant”). All grants made endhe Director Stock Plan prior to April 1, 20@4st at the rate of 7,000 stock option
shares per year. In the event that the holden afpdion ceases to serve as a director, all prelyayranted options may be exercised to the
extent vested within six (6) months after termioatdf directorship (one (1) year if the terminatisiby reason of death), except that, from
after April 1, 2004 (unless otherwise provided nagtion agreement), if a director becomes an “@uasedirector” of the Company
immediately following his Board service, the vestgdions may be exercised for six (6) months a#eamination of service as an “emeritus
director.” All unvested options expire upon teration of Board service. As of December 31, 200&rd are 426,530 shares available for
future grants under the Director Stock Plan.



The table below summarizes the optioasigd to our outside directors through March 21620

Number of
Non-employee directors Date of Grant Shares (1) Exercise Price
Howard M. Pack 4/29/92 70,00((2)(3) $ 13.00(
4/28/97 21,00( $ 13.75(
4/28/00 21,00( $ 41.06(
5/10/02 35,00( $ 13.00(
4/28/03 21,00( $ 2.89(
Dr. Stephen Carte 12/11/03 35,00( $ 5.75(
(1) Unless indicated otherwise, all options referenodtiis table were granted under the 1997 DirettOion Plan, as currently

in effect.
(2) Options granted prior to January 29, 1¢

) 35,000 options granted on April 29, 1992 that westexercised, expired on April 29, 2002. New ¢gamere issued on May
10, 2002 for the same number of shares and aathe strike price as the expired optic

SECURITIES AVAILABLE FOR FUTURE ISSUANCE UNDER EQUI TY PLANS

The following table provides informatias of December 31, 2005 about the Common Stockrbgtbe issued upon the exercise of
options granted to employees, consultants or mesrdfesur Board of Directors under all of our exigtiequity compensation plans, including
the 1991 Stock Option Plan, 1995 Stock Option P2800 Stock Option Plans, the 2002 Broad Based Rtaliectively “the Plans” jhe 199
Directors’ Option Plan, and the 1994 Qualified &wh-Qualified Employee Stock Purchase Plans.

(©)
Number of securities
remaining available for
future issuance

(@) under equity compensation
Number of securities (b) plans (excluding securities
to be issued upon exercise Weighted average exercise reflected in column
Plan Category outstanding options price of outstanding options (@)
Equity Compensation Plans Approved by Security Holdrs
The Plan: 3,79951 % 16.6¢ 1,848,53I
1997 Directors Option Ple 240,00( 11.21 426,53(
1994 Quialified and Nc-qualified ESPF 92,29¢ 3.5¢ 385,86!
Equity Compensation Plans not approved by Securit
Holders (1) 50,00( 8.8¢ —
Total 4,181,81. $ 15.9¢ 2,660,93:

(1) Our Board of Directors has granted optionsoltare currently outstanding for an executive effia former executive officer, and two
consultants. The Board of Directors determinesitimaber and terms of each grant (option exercisepviesting and expiration dat
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As the close of business on the Recoite,Dhere were approximately 23,827,298 sharesafrGon Stock outstanding and entitled to
vote. The presence, either in person or by prokpersons entitled to vote a majority of our camsling Common Stock is necessary to
constitute a quorum for the transaction of busirégbe Annual Meeting. Abstentions and broker-uotes are counted for purposes of
determining a quorum. Abstentions are counted thgy were “no” votes in tabulations of the vobtast, whereas broker non-votes, are not
considered as having voted for the purposes ofm@ierg the outcome of a vote. Holders of Commatack have one vote for each share on
any matter that may be presented for consideratiohaction by the stockholders at the Annual Meetin

COMMON STOCK OWNERSHIP BY DIRECTORS, EXECUTIVE OFFI CERS AND PRINCIPAL HOLDERS

The following table sets forth certaifoinmation, as of March 27, 2006, regarding the fieia ownership of the Common Stock by (i)
each director, including the Director Nomineeg; éiich Executive Officer; and (iii) all of our diters and Executive Officers as a group. The
number of shares beneficially owned by each diramtdxecutive Officer is determined under the subéthe SEC, and the information is not
necessarily indicative of beneficial ownership oy other purpose. Under such rules, beneficialavship includes any shares as to which
the individual has the sole or shared voting pofmérich includes power to vote, or direct the votafgsuch security) or investment power
(which includes power to dispose of, or directdisposition of, such security) as well as any sharkich the individual has the right to
acquire as of sixty (60) days after March 27, 200@less otherwise indicated, all persons namdskasficial owners of Common Stock he
sole voting power and sole investment power wiipeet to the shares indicated as beneficially owned

Directors and Executive Officers

Common Shares Common Shares

Name and Address (a) Beneficially Owned (b Underlying Options (c) Percent Of Class (d)
Michael M. Goldberg, M.D 1,469,73i(e) 1,438,31! 5.85%
Howard M. Pack 195,82: 98,00( *
Mark H. Rachesky, M.C 8,243,45(f) 4,993,45. 28.6(%
Stephen Carter, M.L 19,04¢ 14,00( *
Michael Weiser, M.D — — *
John D. Harkey, J — — *
Lewis H. Bende 262,82 236,00( 1.0%%
Shepard M. Goldber 212,97: 201,00( *
Steven M. Dint 222,07- 203,00( &
Elliot M. Maza, J.D., C.P./ 48,03¢ 40,00( *
Noelle Whitehead, C.P./ 41C 41C *
All directors and executive officers as a gr¢ 10,674,38 7,224,17 34.52%

* Less than 19

a) Unless otherwise specified, the address of eacéfioéad owner is c/o Emisphere Technologies, 1765 Old Saw Mill River
Road, Tarrytown, New York 1059

b) The number of shares set forth for each directdrixecutive Officer consists of direct and indireamnership of shares,
including stock options that are currently exergisar exercisable within 60 days of March 27, 2af#ferred common share
units and restricted stoc
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c)

d)

The number of shares set forth for each directdrExecutive Officer consists of stock options thia currently exercisable a
stock options that will be exercisable within 6¢slaf March 27, 2006 and are included in the nunobshares set forth under
the columr*Common Shares Beneficially Owr”.

Percentage of beneficial ownership is based or2Z388 shares of Common Stock outstanding as oivar, 2006. In
determining the number and percentage of sharesfibetly owned by each director and Executive €fi, shares that may be
acquired by such person pursuant to options cuyrerércisable or exercisable within 60 days of 8fe27, 2006 are deemec
be outstanding for the purpose of determining ¢ii@ number of outstanding Common Stock owned birector or Executive
Officer individually and by all directors and Exd¢ime Officers as a group. However, these sharesiar deemed to be
outstanding for the purpose of computing the irdlial ownership percentage of any other per

Does not include 130,000 shares with respect talwbir. Goldberg has transferred options to membghss family and with
respect to which Dr. Goldberg disclaims benefititdrest. Dr. Goldberg does not have voting ngegtment power as to the
shares underlying such optiol

This number consists of: (A)(1) 2,856,736 shardd fur the account of MHR Capital Partners (500)(L®apital Partners
(500)"), (2) 340,222 shares that can be obtaine@dnyital Partners (500) upon exercise of warranttjuire shares,

(3) 496,674 shares that can be obtained by Cdpatidhers (500) upon the exercise of warrants titain purchase pursuant to
an option granted in connection with the consumomaif the financing transactions (the “Warrant Pase Option”), and (4)
803,228 shares that can be obtained by Capitah&ar{500) upon the exchange of Capital Partn@®)& portion of MHR'’s
secured loan to Emisphere (the “Secured Loan”)rfat be exchanged for a convertible note and sulesely exchanged into
shares of Common Stock (the “Exchange”); (B)(1),288 shares held for the account of MHR Capitatrieas (100) LP
(“Capital Partners (100)"), (2) 47,152 shares ttaat be obtained by Capital Partners (100) upornceseeof warrants to acquire
shares and (3) 68,809 shares that can be obtayn€dgital Partners (100) upon the exercise of wasrthat it can purchase
pursuant to the Warrant Purchase Option, and (4)843 shares that can be obtained upon the Excludr@apital Partners
(100)’s portion of the Secured Loan; (C) (1) 14,888res that can be obtained by MHR Institutiorsatriers Il (“Institutional
Partners 11”) upon exercise of warrants that it panchase pursuant to the Warrant Purchase Of98,/3,978 shares that can
be obtained by Institutional Partners Il upon Exa®of Institutional Partners 1I's portion of thecsired Loan; and

(D) (1) 37,030 shares that can be obtained by MiH&tutional Partners 1A (“Institutional Partndt8”) upon exercise of
warrants that it can purchase pursuant to the WaRarchase Option, (2) 2,201,817 shares that eabtained by Institutional
Partners IIA upon Exchange of Institutional Parsni¢A’s portion of the Secured Loan. In calculgtithe beneficial ownership
of Dr. Rachesky, the Company has relied upon ttedde 13D/A filed by these entities with the SECJanuary 18, 200!
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Principal Holders of Common Stock

The following table sets forth information regamglineneficial owners, other than our CEO, of moemntfive (5%) percent of the outstanding
shares of Common Stock as of March 27,2006:

Number of Shares Percent
Name and Address Beneficially Owned Of Class (a)

Atticus Capital, L.L.C.

152 West 57" Street, 48" floor

New York, NY 1001¢ 1,379,90! 5.7%%(b)
Mark H. Rachesky, M.D.

40 West 57" Street, 24" Floor

New York, NY 1001¢ 8,243,45. 34.6(%(c)
Brandon Fradd, M.D.

68 Jane Street, Suite 2E

New York, New York 1001- 2,083,001 8.74%(d)

(@) Applicable percentage ownership is based on 232887shares of Common Stock outstanding as of M2r¢2006.

(b) In calculating the beneficial ownership of thisignthe Company has relied upon the Schedule 18@ by this entity with the
SEC on February 14, 20C

(c) Dr. Rachesky is an affiliate of MHR Capital Parsn¢800) and other affiliated funds and is deemdaktthe beneficial holder
a total of 8,243,451 shares of Common St

(d) This number consists of (1) 2,083,000 shares heBrandon Fradd, M.D. consisting of (A) 228,820r&iseheld directly by Dr.
Fradd and (B) 1,854,180 shares indirectly heldisnchpacity as the sole principal of Apollo Equitanagement, Inc, and as
manager of several separate accounts and (2) 4,Z%6hares held by Apollo Medical Fund Managemebt@. and Apollo
Medical Partners, L.P. In calculating the benefioianership of this entity, the Company has relipdn the Schedule 13G fil
by this entity with the SEC on February 14, 2C

Compensation Committee Report on Executive Compensan

The Report of the Compensation Committé¢he Board of Directors and the subsequent Perfance Graph shall not be
referenced by any general statement in this Proxgit&ment, nor in any filing under the Securities Aof 1933, as amended, or any filing
under the Securities Exchange Act of 1934, as ametdexcept to the extent that we specifically inporate this information by reference,
and this information is not otherwise deemed tofiled under either the Securities Act or the Sediies Exchange Act.

Our executive compensation program isiatered by the compensation committee of the dhoBine compensation committee, which
is composed of non-employee directors, is respts§i reviewing with Company management and apipgpeompensation policy and all
forms of compensation for executive officers amgdtors in light of the Company’s current businesgironment and the Company’s
strategic objectives. In addition, the compensatiommittee acts as the administrator of the Comizastpck option plans. The compensa
committee’s practices include reviewing and esshlitig executive officers’ compensation to ensuat tlase pay and incentive compensation
are competitive to attract and retain qualifiedoestive officers, and to provide incentive systemifdecting both financial and operating
performance, as well as an alignment with stockéoiidterests. These policies are based on theiplénihat total compensation should serve
to attract and retain those executives criticdhtooverall success of Emisphere and should reesegdutives for their contributions to the
enhancement of stockholder value.
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The key elements of the executive comaims package are base salary (as determined pothpetitive market and individual
performance), the Executive Incentive Plan (whinbvjales for annual incentive bonuses), the exeedting term disability plan and other
health & welfare benefits applicable to all emplegelong-term incentive compensation in the formaticipation in the Company’s 1994
Qualified and Non-Qualified Employee Stock Purch@sms, and annual stock option grants. In genéralcompensation committee has
adopted the practice that compensation for exeeuwtificers should be competitive with market dathected within the 58 -75™ percentile
of biotechnology companies for corresponding seei@cutive positions. The compensation committédizes stock options as a substantial
portion of executive compensation in order to fartalign the interests of executives with thos&wiisphere’s stockholders. The
compensation committee’s policy with respect taktoptions granted to executives is that grantgsrighould be equal to the fair market
value of the Common Stock on the date of grant,ehgloyee stock options should vest over a fivaryeriod and expire in ten years from
date of grant, and that options previously graateeercise prices higher than the current fairkketavalue should not be repriced. Individual
performance is measured against long term stratgygits, short term business goals, new businesdateuent, development of employees,
fostering of teamwork and other Emisphere values.

In determining the compensation for eaxdcutive officer, the compensation committee gaheconsiders (i) data from outside
studies and proxy materials regarding compensati@xecutive officers at comparable companiestlfg)input of other directors and the
chief executive officer, other than his own, regagdndividual performance of each Executive Offiaad (iii) qualitative measures of
Emisphere’s performance, such as progress in thelaament of the Company’s technology, the engagemiecorporate partners for the
commercial development and marketing of produdfective corporate governance, fiscal responsifitite success of Emisphere in raising
funds necessary to conduct research and developar@hthe pace at which the Company continuesvarae its technologies in various
clinical trials. The compensation committee’s cdesation of these factors is subjective and infdrma

Section 162(m) of the Internal Revenudéof 1986, as amended, provides that compensatiexcess of $1,000,000 paid to the Cl
Executive Officer or to any of the other four mbighly compensated executive officers of a publiedyd company will not be deductible for
federal income tax purposes, unless such compendatpaid pursuant to one of the enumerated excepset forth in Section 162(m). The
Company’s primary objective in designing and adsigring its compensation policies is to support@meburage the achievement of the
Company’s long-term strategic goals and to enhataekholder value. In general, stock options grnteder the Company’s 2000 Stock
Option Plan are intended to qualify under and cgmpth the “performance based compensation” exemnppirovided under Section 162(m)
thus excluding from the Section 162(m) compensdiioitation any income recognized by executivethattime of exercise of such stock
options. Because salary and bonuses paid to oef ekécutive officer and four most highly comperdatxecutive officers, have been below
the $1,000,000 threshold, the compensation comerfiides elected, at this time, to retain discretiogr dbonus payments, rather than to ensure
that payments of salary and bonus in excess 091000 are deductible. The compensation committemds to review periodically the
potential impacts of Section 162(m) in structurargl administering the Company’s compensation progra

Members of the Compensation Committee:
Howard Pack (Chairman)
Stephen K. Carter, M.D.

Mark H. Rachesky, M.D.
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Audit Committee Matters
Audit Committee Report

The audit committee operates under aewritharter adopted by the Board of Directors. dimit committee has reviewed the relevant
standards of the Sarbanes-Oxley Act of 2002, thesrof the SEC, and the corporate governancedistiandards of the NASDAQ regarding
committee policies. The Board of Directors adoadgmendment to the audit committee’s charter orcM8, 2006. The committee intends
to further amend its charter, if necessary, agfiicable rules and standards evolve to reflegtagititional requirements or changes. The
updated audit committee charter is attached haefoppendix A and can be found on our website atvemisphere.com. The contents of
our website are not incorporated herein by refereamd the website address provided in this ProaieBtent is intended to be an inactive
textual reference only.

The audit committee is currently compdisé John D. Harkey, Jr., (chairman), who was apigoi on April 4, 2006, Howard Pack and
Dr. Michael Weiser. All of the members of the dudimmittee are independent within the meaning d&R200 of the NASD. The Board of
Directors has determined that John D. HarkeysJni“audit committee financial expert,” within theeaning of Item 401(h) of Regulation S-
K.

Management has primary responsibilitytfer Company’s financial statements and the ovesplbrting process, including the
Company’s system of internal control over financggorting. PwC, the Company’s independent registpublic accountants, audit the
annual financial statements prepared by managementess an opinion as to whether those finantatdiments fairly present the
consolidated financial position, results of openasi and cash flows of the Company and its subsdian conformity with accounting
principles generally accepted in the United Staasd, discuss with management any issues that glewbe should be raised with
management. PwC'’s ultimate accountability is ®Board of Directors of the company and the aumtitmittee, as representatives of the
Company’s stockholders.

The audit committee meets with managerperibdically to consider the adequacy of the Comgfsainternal control over financial
reporting and the objectivity of its financial repog. The audit committee discusses these maititisthe appropriate Company financial
personnel. In addition, the audit committee hasudisions with management concerning the procesktasipport 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 cormemitieets privately with PwC. The audit committemappoints the independent registered
public accounting firm, approves in advance thagagements to perform audit and any non-audit sesvand the fee for such services, and
periodically reviews their performance and indee from management. In addition, when appragrtae audit committee discusses \
PwC plans for the audit partner rotation requirgdHe Sarbanes-Oxley Act.

Pursuant to its charter, the audit cortemifissists the board in, among other things, wamit and reviewing (i) our financial
statements, (ii) our compliance with legal and tatpuy requirements and (iii) the independencefgoarance and oversight of our
independent registered public accounting firm. Unile Charter, the audit committee is required &kenregular reports to the board.

During the 2005 Fiscal Year, the audinhouttee of the Board of Directors reviewed and sssé:

. the quality and integrity of the annual auditedafinial statements with management, including isselasing to
accounting and auditing principles and practicesyell as the adequacy of internal controls, andpimnce with
regulatory and legal requiremen

. the qualifications and independence of the indepenhrkgistered public accounting firm; €

. management’s, as well as the independent auditmalysis regarding financial reporting issues jaddments made in
connection with the preparation of our financialtetents, including those prepared quarterly andalty, prior to
filing our quarterly report on Form -Q and annual report on Form-K.
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The audit committee has reviewed thetaddinancial statements provided by PwC and hssudsed them with both management and
the independent registered public accounting fifithe audit committee has also discussed with mamageand PwC those matters requiring
discussion by the Codification of Statements of ifing Standards, AU § 380 (“SAS 61”) as currentiyeiffect, including the independence of
PwC. Additionally, the audit committee revieweae thritten disclosures and the letter from PwC regfliby the Independence Standards
board Standard No.1lfdependence Discussions with Audit Committees ), as currently in effect. The audit committeeaisceived reports
from PwC regarding all critical accounting policesd practices used by the Company, any alternagatments of financial information
used, generally accepted accounting principleshthe¢ been discussed with management, ramificatibtiee use of alternative treatments
and the treatment preferred by PwC and other nahteritten communications between PwC and managgrmatuding management letters
and schedules of adjusted differences.

In making its recommendation to ratifg #ppointment of PwC as Emisphere’s independeigtezgd public accounting firm for 2006,
the audit committee has considered whether theanwiit-services provided by PwC are compatible wittintaining the independence of
PwC.

On September 29, 2005, Arthur Dubrofigesd from the Board of Directors. Mr. Dubroff hefee position of Chairman of the audit
committee of the Board of Directors and qualifisdtae “audit committee financial expert,” withiretmeaning of Item 401(h) of Regulation
S-K. Due to Mr. Dubroff’s resignation, the chairnship of the audit committee was vacant and thetaadnmittee lacked a qualified “audit
committee financial expert.” In February 2006, thelit committee engaged the services of a finagoiasultant to assist the committee in its
review of our audited financial statements forfibeal year ended December 31, 2005 in our AnnegldR on Form 10-K for that year. The
Board of Directors has since identified and appantohn D. Harkey, Jr. to the position of audit oottee chairman. The Board of Directors
has determined that Mr. Harkey qualifies as an itac@nmittee financial expert”.

Based upon the review and discussiorseated above, the audit committee, as compristgt dime of the review and with the
assistance of the financial consultant, recommenaléae Board of Directors that the audited finahstatements be included in our Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2005, and be filed with the SEC.

The Members of the Audit Committee
John D. Harkey, Jr. (Chairman, effective on Ap€i| 2006)
Howard Pack
Dr. Michael Weiser
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Comparative Stock Performance Graph

The graph and table below compare theutatme total stockholder return on Emisphere’s @mon Stock with the cumulative total
stockholder return of (i) the NASDAQ Stock Market$.) Index and (ii) the NASDAQ Pharmaceutical Indessuming an investment of
$100 on December 31, 2000 in each of the Compdgtamon Stock, the stocks comprising the NASDAQ Matkdex and the stocks
comprising the NASDAQ Pharmaceutical Index.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
AMONG EMISPHERE TECHNOLOGIES, ING., THE NASD &G STOCK MARKET (U5
INDEX
AMD THE MASDAZ PHARMACEUTICAL INDE X

140

nmorFrrroo
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—B—EMISPHERE TECHMOLOGIES, INC.
— & — MNASDAQ STOCK MARKET (U.3)
-- & - -NASDAQ PHARMACEUTICAL

T FI0D imvested on 1282900 in stock or inde-including reimeestment of dividends.
Fizzalyear ending December 31,

NASDAQ NASDAQ
Measurement Date Emisphere Market Pharm.
12/31/0C 10C 10C 10C
12/31/01 12¢€ 80 85
12/31/0z 14 56 53
12/31/0: 22 84 78
12/31/0¢ 16 92 84
12/31/0¢ 17 94 93
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COMPENSATION PLANS

The following table sets forth informaticegarding the aggregate compensation Emisphé&talpeng 2005, 2004 and 2003 to our
Chief Executive Officer and each of our other ExeeuOfficers whose total compensation exceeded f0D:

SUMMARY COMPENSATION TABLE

Long Term
Annual Compensation Compensation
Securities
Other Annual underlying All Other

Name and Principal Position Year Salary Bonus Compensation Options Compensation (6
Michael M. Goldberg, M.D. 2005 562,21}(1) — 51,244(5) 200,00 45,77(
Chairman and Chief Executive 2004 510,62( — 13,69¢(5) — 58,20(
Officer 2003 506,86:(1) — 29,39¢(5) — 49,46¢
Lewis H. Bender 2005 301,76t — — 26,00( 8,20(
Senior Vice President, 2004 292,79. — — — 8,20(
Business Developme 2003 290,47:2) — — 30,00( 8,00(
Shepard M. Goldberg 2005 280,79(3) — — 26,00( 8,20(
Senior Vice President, 2004 269,084(3) — — — 8,20(
Operations 2003 269,77(3) — — 30,00( 8,00(
Steve M. Dinh 2005 288,54:(4) — — 30,00( 8,20(
Vice President, Research and 2004 261,49¢ — — — 8,20(
Technology Developmel 2003 258,45.(4) — — 30,00( 8,00(
Elliot M. Maza, J.D., C.P.A 2005 295,96 — — 10,00( 8,20(
Chief Financial Officer 2004 260,3947) 25,00((8) — — —

2003 22,11 25,00((8) — 100,00( —

1) Includes payments of $38,287 and $26,615 in 20052803respectively,for previously accrued vacal

(2) Includes payment of $5,460 in 2003 for previouslgraed vacatior

3) Include payments of $10,496, $5,095, and $12,7200%, 2004 and 2003 respectively, for previouslyraed vacatior

(4) Include payments of $20,794 and $3,901 in 20052893 respectively, for previously accrued vacat

(5) Includes other perquisites (preparation of taxrretupersonal usage of company car and legal fegsjred to be disclose

(6) Other compensation consists of matching contrilmstitvat were made under a defined contribution alailable to

substantially all employees plus any split lifelirence payments (not included in the Compensatbmm).
@) Includes payment of $8,471 for previously accruadation.
(8) Represents sign on boni
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OPTION/SAR GRANTS IN LAST FISCAL YEAR

The following table sets forth informatiwith respect to option grants to the named exeeaifficers during the fiscal year ended
December 31, 2005:

. the number of shares of Common Stock underlyingpoptgranted during the ye:

. the percentage that such options represent optiires granted to employees during the y

. the exercise price (which in each case was equhktéair market value of the stock on the datgraht);
. the expiration date; ar

. the present value, as of the grant date, of thiemg!

The present value of the options as efd#ite of grant has been calculated using therergents outlined in Item 402(c) of Regulation
S-K as permitted by SEC rules. It should be nabed this model is only one method of valuing opgioand the Company’s use of the model
should not be interpreted as an endorsement atasracy. The actual value of the options may deifstantly different, and the value
actually realized, if any, will depend upon the &< of the market value of the Common Stock ovepfition exercise price at the time of
exercise.

Number Of
Shares Percent Of Total
Underlying Option Shares
Options Granted Granted to Exercise Price Grant Date
Name 1) Employees Per Share Expiration Date Present Value
Michael M. Goldberg 200,00t 43.8% $ 3.4¢€ 4/28/201! 435,19!
Lewis H. Bende 26,00( 57% $ 4.82 11/22/201! 78,81
Shepard M. Goldber 26,00( 57% $ 4.82 11/22/201! 78,81
Steven M. Dint 30,00( 6.56% $ 4.82 11/22/201! 90,93¢
Elliot M. Maza 10,00( 21% $ 4.82 11/22/201! 30,311
* Less than 19
1. Does not include options granted quarterly underl®94 Qualified ESPP or 1994 Non-Qualified ESPRciviexpire 6

months following the date of grant. The actual benof shares granted is based on the lower dbihenarket value o
the date of grant or 85% of the fair market valndhe date of exercise. The potential realizablaeséor these grants is
calculated as the difference between fair markktevan the date of grant, less 85% of the fair raavialue on the date
of grant.
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AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

The following table sets forth informatias to the exercises of options during 2005, bachtimber and value of unexercised options
held by the Executive Officers named above as afebwer 31, 2005:

Number of
Shares Underlying Value of Unexercised
Unexercised Options at In-the-Money Options at
Exercises December 31, 2005 December 31, 2005
Number of
Shares
Name Acquired (2) Value Realized Exercisable Un-Exercisable Exercisable Un-Exercisable
Michael M. Goldber¢ — — 1,334,31/(1) 288,000 $ 38,88( $ 201,92(
Lewis H. Bende 7317 $ 13,76: 218,00( 68,00( $ 3528( $ 37,02(
Shepard M. Goldber — — 189,00( 62,000 $ 3528( $ 37,02(
Steve Dint — — 193,00( 62,000 $ 32,10 $ 34,90(
Elliot M. Maza — — 40,00( 70,00( — —

(1) Includes 130,000 shares with respect to which Dtdizerg has transferred options to members ofdmsly and with respect to which
Dr. Goldberg disclaims beneficial intere

(2) Does not include shares acquired under our 1994ifi@deESPP or 1994 N¢-Qualified ESPP
TRANSACTIONS WITH EXECUTIVE OFFICERS AND DIRECTORS

Employment Agreement

In April 2005, we entered into an Amended Restated Employment Agreement with MichaeGdldberg, M.D. Pursuant to the
terms of the amended and restated employment agréeBr. Goldberg is to serve as Chairman and (wetutive Officer of Emisphere
until July 31, 2007. The agreement permits annerwals for successive one-year terms unlesssitd98alays prior to the expiration of the
original term or any renewal term, the board or Goldberg notifies the other party in writing thlaty are electing to terminate the
employment agreement at the expiration of the otiterm. Under the agreement, Dr. Goldberg is ledtito an annual salary of not less than
$524,000. Also pursuant to the agreement, Dr. Golgiivas granted an option to purchase 200,000 sb&a@ommon Stock.

The employment agreement provides, anatingr things, that upon termination by Emispherauit Cause or by Dr. Goldberg for
Good Reason prior to a Change in Control (as eapltatized term is defined in the agreement) wé midke monthly severance payments
a period of 24 months, each equal to one monttse balary and target bonus. Dr. Goldberg will aéseeive a pro rata bonus for the year of
termination and be entitled to continued health lfednsurance coverage during the severance gésiobject to cessation upon eligibility 1
such coverage from a subsequent employer). Iriaddall unvested stock options and restrictedlstowvards will immediately vest in full
upon such termination.

In the event Dr. Goldberg’s employmerteisninated within two years following a ChangeCiantrol without Cause or for Good
Reason (as each capitalized term defined in theeagent), Emisphere will make a lump sum severaagmpnt equal to three times the
amount of the base salary and target annual baayebfe under the agreement. In addition, upon serchination Dr. Goldberg will be
treated as described in the immediately precedimggraph except that the health and life benefitscantinue for up to thirty-six months.
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Other Agreements

Dr. Goldberg’'s employment agreement pesithat he is entitled to have the Company reisgbhim for premiums of up to $50,000
per year for his life insurance. The Company presly obtained a $3.2 million face amount, $37,&@0ual premium policy for Dr.
Goldberg (a “collateral assignment” split-dolldelinsurance policy owned by Dr. Goldberg), andsegiuently converted that policy to an
“endorsement” splitdollar life insurance policy owned by the Compawitli the beneficiary selected by Dr. Goldberg ia #vent of his dea
prior to a termination of service). The policy mvgrned by a revised split-dollar agreement thétles Dr. Goldberg to elect to have the
policy rolled out to him following a termination employment for any reason other than cause ohdpadvided that he pays to the Comp
in full the aggregate premiums it has paid on thip.

In addition, Dr. Goldberg is entitledrismbursement for out-gfocket expenses incurred in connection with peisamencial planning
and tax preparation up to a maximum of $15,000/par, expenses of an automobile up to a maximu#i®fo00 per year, and legal fees
incurred by Dr. Goldberg in connection with the ogtion and documentation of the employment agm#rand repayment of the loan
described below, up to a maximum of $40,000.

In July 2000, Emisphere extended a loabrt Goldberg in the amount of approximately $hiflion pursuant to a secured promissory
note bearing interest, payable monthly at a vagia#ile based upon LIBOR plus 1.0% (3.4% at Decei®be?004 and 2.1% at December 31,
2003). The proceeds of the loan were used tolpagxercise price and income taxes resulting fran@aldberg’s exercise of stock options
immediately prior to their expiration on Decembér 3001. The loan was collateralized by the staskiéd upon exercise of the stock
options. The principal was due the earlier of BRily 2005 or upon the sale of stock held as codateéOn August 1, 2005, Michael M.
Goldberg, paid $2,047,631 to the Company in fuikéaction of the principal amount and accruedrieséon such loan. In addition to mak
cash payments of $1,556,726 and $330,000 to thep@oyn Dr. Goldberg surrendered to the Company £6shares of Company common
stock. The shares were valued at the prevailingimipmarket price on the date prior to the loarayepent, or $3.56 per share.

These amounts paid by Dr. Goldberg repreesl his entire indebtedness to the Company, &nd paid without forgiveness,
compensation to him, or consideration of any okied.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchafigeof 1934 (the “Exchange Act”), and the rulegtod Securities and Exchange Commission
(the “SEC”)require our directors, Executive Officers and pessaho own more than 10% of Common Stock to fifgores of their ownershi
and changes in ownership of Common Stock with tB€.SDur employees generally prepare these reporiseobasis of information obtain
from each director and Executive Officer. Basedwitien representations of the Company’s directord Executive Officers and on
confirmation that no Form 5 was required to bedfilwe believe that all reports required by Secli6(a) of the Exchange Act to be filed by
directors, Executive Officers and greater than(1€96) percent owners during the last fiscal yearviided on time.
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PROPOSAL 1: ELECTION OF DIRECTORS
(Item #1 on the Proxy Card)

Our Board of Directors is currently coiispd of six (6) members and is divided into thriesses with staggered terms so that the term
of one class expires at each annual meeting okistdders.

Each of the Class | directors whose tsrexpiring at the Annual Meeting has been nomihétethe Board of Directors for election at
the Annual Meeting for a term expiring at the tréieccceeding annual meeting of stockholders afteeleiction and until his successor is duly
elected and qualified. At the recommendation ofgawernance and nominating committee, Dr. Stephate€and John D. Harkey, Jr., have
been nominated for election.

The Class Il director has been nomindigthe Board of Directors for election at the AahMeeting for a term expiring at the second
succeeding annual meeting of stockholders afteeleistion and until his successor is duly electatl gualified. At the recommendation of
governance and nominating committee, Dr. Michaelsé&fehas been nominated for election.

The proxies given pursuant to this stdiddn will be voted, unless authority is withheiid favor of the Director Nominees. The
Director Nominees have consented to be named telgcied, to serve. In the event that a Direblominee is unable or declines to serve as
a director at the time of the Annual Meeting, thexies may be voted in the discretion of the pessacting pursuant to the proxy for the
election of other nominees. Proxies cannot bedvfiiea greater number of persons than the numbeorminees named.

Voting
The Director Nominees receiving a pluyatif the votes cast at the Annual Meeting willddected as directors.

The Board of Directors deems the electafrDr. Stephen Carter and John D. Harkey, Jr. agettors for a term expiring at the third
succeeding annual meeting of stockholders afterittelection (Class | Directors) and the election Bfr. Michael Weiser as director for
term expiring at the second annual meeting of stbokders after his election (Class Ill Director), tbe in the best interest of Emisphere
and its stockholders and recommends a vote “FOReithelection.

Information Concerning Director Nominee, Continuing Directors and Executive Officers

Information regarding the Director Nonmgnéhose directors serving unexpired terms, ancouent Executive 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 ygarprovided below:
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Year

Joined
Name Age Emisphere Position with the Company

Michael M. Goldberg, M.D. a7 1990 Chairman of the Board of Directors and Chief
Executive Officel

Howard M. Pacl 87 1986 Director

Stephen K. Carter, M.L 68 2003 Director

Mark H. Rachesky, M.C a7 2005 Director

Michael Weiser, M.D 43 2005 Director

John D. Harkey, J 45 2006 Director

Lewis H. Bende a7 1993 Senior Vice President, Business Developn

Shepard M. Goldber 50 1998 Senior Vice President, Operatic

Steven M. Dinh, Sc.D. 50 1999 Vice President, Research and Technology
Developmen

Elliot M. Maza, J.D., C.P.A 50 2003 Chief Financial Office

Noelle Whitehead, C.P./ 31 2003 Chief Accounting Office

Michael M. Goldberg, M.D. has served &si@man of the Board of Directors of the CompamecsiNovember 1991 and as Chief
Executive Officer and a director since August 198(addition, Dr. Goldberg served as President fAamust 1990 to October 1995. Dr.
Goldberg received a B.S. from Rensselaer Polytednstitute, an M.D. from Albany Medical College ldhion University in 1982 and an
M.B.A. from Columbia University Graduate SchoolRisiness in 1985. Under the terms of our employragréement with him, Dr.
Goldberg is to serve as our Chairman and Chief i@kex Officer through July 31, 2007 and was nonedab serve as a member of the Bc
of Directors. He is the first cousin of Shepard®hldberg, Emisphere’s Senior Vice President, Cera.

Howard M. Pack has served as a diredtdredCompany since our inception in 1986. He weschtive Vice President of Finance of
Emisphere until he retired in October 1988.

Stephen K. Carter, M.D. has been a direaftthe Company since 2003. From 1996-2000Jarter was the Senior Vice President of
Clinical and Regulatory Affairs at Sugen, Inc. Fr&895-1996, Dr. Carter served as a Senior ViceitRrasof Research and Development at
Boehringer Ingelheim Pharmaceuticals, Inc.; froA®3995, Dr. Carter served as Senior Vice PresidEworldwide Clinical Research and
Development at Bristol-Myers Squibb Co. Dr. Caderrently serves on the Board of Directors of Cgto@orporation (NASDAQ: CYTO),
Alfacell Corporation (NASDAQ: ACEL), Tapestry Phaaweuticals, Inc. (NASDAQ: TPPH), Callisto Pharmaials, Inc. (AMEX: KAL),
Vion Pharmaceuticals, Inc. (NASDAQ: VION) and Celat

Mark H. RacheskyM.D., has been a Director of the Company since 2005Rachesky is the co-founder and President idRMFund
Management LLC and affiliates, investment managéxarious private investment funds that invesnifficient market sectors, including
special situation equities and distressed investsn&nom 1990 through June 1996, Dr. Rachesky wgdayed by Carl C. Icahn, initially as
senior investment officer and for the last threargeas sole Managing Director of Icahn Holding @oagion, and acting chief investment
advisor. Dr. Rachesky is currently the Non-ExeaitBhairman of the Board of Loral Space & Commuineces, Inc. (NASDAQ:LORL) and
Leap Wireless International, Inc. (NASDAQ: LEAP)dis a member of the Board of Directors of Neosehnelogies, Inc (NASDAQ:
NTEC), and Nations Health, Inc. (NASDAQ: NHRX). IRachesky is a graduate of Stanford University 8tbhbMedicine, and Stanfot
University School of Business. Dr. Rachesky gragdidtom the University of Pennsylvania with a majoMolecular Aspects of Cancer.

Michael Weiser, M.D. has been a Directiothe Company since 2005. Dr. Weiser is the Daeof Research of Paramount BioCapital,
Inc. Dr. Weiser completed his Ph.D. in Moleculamusbiology at Cornell University Medical Collegedareceived his M.D. from New York
University School of Medicine, where he also contgaea Postdoctoral Fellowship in the DepartmerRofsiology and Neuroscience. Dr.
Weiser currently serves on the Board of Manhattzariaceuticals, Inc. (OTCBB: MHTT), Hana Biosciescinc. (AMEX: HBX), Chelsea
Therapeutics International Ltd. (OTCBB: CHTP), Vi€t Pharmaceuticals, Inc. (OTCBB: VQPH), Zioph&ntology, Inc. (OTCBB:
ZIOP) and several other privately-held biotechnglogmpanies.

22



John D. Harkey, Jr. was nominated toRbard in April 2006. Mr. Harkey is Chairman and &Hhtxecutive Officer of Consolidated
Restaurant Companies, Inc. Mr. Harkey currenttyesgon the Board of Leap Wireless Internatiorrad, [NASDAQ: LEAP), Pizza Inn
(NASDAQ: PZZl), Loral Space & Communications, IfSLASDAQ: LORL) and Energy Transfer Partners, L.L.QIYSE: ETP). Mr.
Harkey also serves on the Presidemevelopment Council of Howard Payne Universityd an the Executive Board of Circle Ten Counci
the Boy Scouts of America. Mr. Harkey obtained B.B. in honors and a J.D. from the University of@&e at Austin and an M.B.A. from
Stanford University School of Business.

Lewis H. Bender joined Emisphere in 1998.became Senior Vice President of Business Dpuaat in April 1997. Previously he
was a Vice President of Business Development. Mnd@r received a B.S. and an M.S. in chemical erging from the Massachusetts
Institute of Technology, an M.A. in internationéilgies from the University of Pennsylvania and aBM. from the Wharton School of the
University of Pennsylvania.

Shepard M. Goldberg joined the Companyd88. He became Senior Vice President, Operatin2801. Mr. Goldberg also
previously served as our Vice President of OpenatidPreviously, he was President and owner ofreg@nal distribution businesses. He
received a B.S. in electrical engineering from Ratinic Institute of New York and an M.B.A. from @lghi University. He is the first cous
of Michael M. Goldberg, M.D., Emisphere’s Chairmeamd Chief Executive Officer.

Steven M. Dinh, Sc.D. joined the Compan$999 and is the Vice President of Research Taolyy and Development. He was
previously Vice President and Chief Scientific ©fi with Lavipharm Pharmaceuticals, Inc. Beforaijog us he held various research
positions in transdermal product development arsitlizharmaceutics research with Novartis PharmaadsitCorp., CIBA-Geigy
Corporation and with E. . DuPont de Nemours & Da.Dinh holds a Sc.D. in Chemical Engineering frtira Massachusetts Institute of
Technology.

Elliot M. Maza, J.D., C.P.A. joined the@i@pany in December 2003 as Chief Financial Offiekr.was previously a partner at Ernst and
Young LLP. Prior to that time, Mr. Maza served agiee President at Goldman Sachs, Inc. Mr. Maza pigviously practiced law at Sulliv
and Cromwell. Mr. Maza received his J.D. degreenftbe University of Pennsylvania Law School in 12866l his C.P.A. from the State of
New Jersey in 198:

Noelle Whitehead, C.P.A. joined the Compen August 2003 as Accounting Manager and theraime Assistant Controller in April
2005. Effective April 2006, she was appointed toe€Accounting Officer. Prior to joining Emispherfeom 1999 to 2003, Ms. Whitehead
served as accounting manager for two publicly ladedia companies. Prior to 1999, Ms. Whiteheadamaaudit senior for Deloitte &
Touche LLP. Ms. Whitehead holds a bachelor’s degréecounting from the State University of New ¥at Geneseo.
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PROPOSAL 2: APPROVE AND RATIFY AN AMENDMENT TO THE 1994 QUALIFIED ESPP
(Item # 2 on the Proxy Card)

Emisphere’s Board of Directors has deieeth that additional shares of the Common Stockilshioe made available for grants of stock
options to Emisphere’s employees, who will be resjde for the Company’s profitability and long+tefuture growth. Effective, April, 21,
2006, the Board of Directors adopted an amendnaethiet 1994 Qualified ESPP authorizing an increagheé maximum number of shares of
Common Stock available for the grant of optionsarritlby 300,000 shares.

Voting

The affirmative vote of holders of a métjpof the shares present in person or by proxgdgired for the amendment to the 1994
Qualified ESPP.

The Board of Directors deems the approval and ra@tion of the amendment to the 1994 Qualified ESRPbe in the best interest
of Emisphere and its stockholders and recommendat tholders of the Common Stock vote FOR Proposal 2.

The share reserve for this plan is alrdeglieted. If the amendment to the 1994 Qualifi&ePE is not approved by the stockholders, the
options granted under this plan will not be eligitd qualify as “incentive stock options” as deflrie sections 421 and 423 of the Internal
Revenue Code as described below.

The Qualified ESPP

Purpose.The purpose of the 1994 Qualified ESPP is to fastembility to attract, retain and motivate thewividuals who will be
largely responsible for the profitability and loterm future growth of Emisphere.

Eligibility. Under the 1994 Qualified ESPP, eligible particigeare all employees of Emisphere. Notwithstandirgforegoing, (i) no
employee shall be granted an option under the Q8ified ESPP if such employee immediately after aption is granted, would own stc
which possesses 5% or more of the combined votimgepand (i) no employee shall be granted an aptibich permits his or her rights to
purchase stock under the 1994 Qualified ESPP twaat a rate which exceeds $6,250 based on theéaket value of such stock
(determined as of the time the option is grantedgfch fiscal quarter in which it is outstandinguay time.

Grants under the PlanThe 1994 Qualified ESPP provides for the grantualified employees of options to purchase sharékeof
Common Stock at an exercise price per share eqguletlesser of the fair market value on the dagrant, or eighty-five percent (85%) of
the fair market value on the date of exercise. T9@4 Qualified ESPP is not subject to any provigibERISA and is not qualified under
Section 401(a) of the Code.

Administration. The 1994 Qualified ESPP is administered by the Goreation Committee of the Board of Directors, eaeimber of
which is intended to be a “Non-Employee Directoithin the meaning of Rule 16b-3 under the Secwii@change Act of 1934 and an
“Outside Director” within the meaning of Section2[f) of the Internal Revenue Code (the “Code”thm extent that Rule 16b-3 under the
Exchange Act and Section 162(m) of the Code arécaye. The members of the compensation committeg be changed at any time and
from time to time at the discretion of the BoardDafectors.

Subject to the provisions of the 1994 iPied ESPP, the Compensation Committee has theogity and discretion to interpret the
provisions of the 1994 Qualified ESPP and to tal@other action as may be necessary or desinaloieler to carry out the provisions of the
1994 Qualified ESPP.

Maximum Shares to be issueds a result of the amendment to the plan made &Bthard of Directors increasing the number of
shares available for issuance under the 1994 QechEfSPP by 300,000 shares, the maximum numbédranés that may be issued pursuant to
the grant of options under the 1994 Qualified E®PE800,000 in the aggregate (subject to antitidituadjustments). If a stock option
granted under the 1994 Qualified ESPP expiresronit@ates prior to exercise, the shares subjecethevill thereafter be available for further
option grants.
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Terms of Stock Option Grant§’he Compensation Committee specifies the termsanditions of stock options granted under the
1994 Qualified ESPP, including, without limitatiche number of shares covered by each option Xeise price, the option period, and i
vesting restrictions with respect to the exerciste option. All options under the 1994 QualifieE@PP will have an option exercise period of
not more than six months following the date of giemd an exercise price per share of the lessedhir market value of the Common St
on the date of grant or 85% of the fair market gadfithe Common Stock on the date on which theoops exercised.

Restrictions on TransferOptions under the 1994 Qualified ESPP may notdresferred by an optionee other than by will orhogy t
laws of descent and distribution and may be exedcikiring the optionee’s lifetime only by the opte.

Federal Income Tax ConsequenceBhe 1994 Qualified ESPP is intended to qualify m$eamployee stock purchase plan” within the
meaning of Section 423(b) of the Code. If the shattters approve this proposal, the 1994 Qualifi8®E and the right of employees to make
purchases under the 1994 Qualified ESPP shouldfgualder the provisions of Section 421 and 428hefCode, provided such purchase
occurs while they are employed or within three rherdfter termination of employment. Under theserigions, no income will be taxable to
an employee until the shares purchased under 9 Q8alified ESPP are sold or otherwise disposedjpbn sale or other disposition of the
shares, the employee will generally be subjechxaand the amount of the tax will depend upon tldihg period. If the shares are sold or
otherwise disposed of more than two years frongthat date and more than one year from the daradéfer of the shares to the employee,
then the employee generally will recognize ordinagpome measured as the lesser of (i) the excetbe dair market value of the shares at the
time of such sale or disposition over the purchasge, or (i) an amount equal to 15% of the faarket value of the shares as of the grant
date. Any additional gain should be treated as-kemgn capital gain. If the shares are sold or otiswlisposed of before the expiration of
holding period, the employee will recognize ordinaicome generally measured as the excess of thenfaket value of the shares on the |
the shares are purchased over the purchase prigeadditional gain or loss on a sale or dispositidlhbe long-term capital gain or loss,
depending on the holding period. Emisphere is ntitled to a compensation deduction for amountedaas ordinary income or capital gail
an employee except to the extent ordinary inconmmedsgnized upon a sale or disposition of sharies for the expiration of the holding peri
described above.
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PROPOSAL 3: TO APPROVE AND ADOPT THE AMENDMENT TO THE 2000 STOCK OPTION PLAN
(Item #3 on the Proxy Card)

Emisphere’s board of directors has deteththat additional shares of Common Stock shbaldhade available for grant of stock
options to Emisphere’s employees, directors andwtents who will be responsible for the Compamyfitability and long-term future
growth. Effective, April 21, 2006, the board ofatitors amended the 2000 Plan, subject to stoc&halgproval, to (i) increase the maximum
number of shares of Common Stock available forgtiaat of stock options under the 2000 Plan by 3@ and (ii) include additional types
of awards that may be granted under the 2000 RTamrently, the 2000 Plan provides that the Compargy grant incentive stock options
intended to qualify under Section 422 of the IntéRevenue Code, as amended ( the “Code”), andropthat are not qualified as incentive
stock options (“nonstatutory stock options”). Thamended 2000 Plan would permit the Company to algard (i) restricted shares of
Common Stock (“restricted stock”), (i) restrictstbck units, (iii) stock appreciation rights, (shares of Common Stock awarded based on
achieving certain performance goals (“performarf@@es”) and (v) awards of Common Stock, includingres of Common Stock awarded
without payment therefor (“award shares”). The@@0an, as amended and restated, also incorpames miscellaneous changes that do
not require stockholder approval (these includeathibty to permit participants to transfer nontatary stock options to certain family
members and incentive stock options to the exterrhiited by law and the ability of the administrato delegate its duties and
responsibilities under the 2000 Plan).

The proposed amendments to the 2000&&amtended to provide the Company with greasxilfiility to respond to market-
competitive changes in equity compensation pragiicewell as to accounting changes that couldtafieccost of equity incentives to the
Company and its shareholders. In addition, thédZ®an, as amended and restated, will enable thep@oy to continue the purposes of the
2000 Plan by providing additional shares of Comr8twck for grant to attract and retain qualified anthpetent employees.

Voting

The affirmative vote of holders of a mrétjpof the shares present in person or by proxgdgiired for the approval and adoption of the
proposal to amend the 2000 Plan.

The board of directors deems the adoption and apadoof the amendment and restatement of the 2008nPto be in the best intere
of Emisphere and its stockholders and recommendst tholders of the Common Stock vote “FOR” Proposal

If the amendment and restatement of @@92Plan is not approved by the stockholders, th@gany will have to reevaluate how
Emisphere will provide incentives to existing antlife employees, directors and consultants. Thaafimg description of the 2000 Plan, as
amended and restated, is a summary of its prinpifadisions and is qualified in its entirety byeednce to the 2000 Plan, which may be
obtained by contacting our Investor Relations Depant at (914) 347-2220.

The 2000 Plan Summary

GoalThe goals of the 2000 Plan include: (i) the hiramgl retention of the best available personnelp(dviding additional incentives
to Emispheres employees, directors and consultants; and ¢@ijnoting the success of our business. Optiongegamder the 2000 Plan rr
be incentive stock options (“ISOs”) or non-statytetock options (“NSOs”), as determined by the @dministrator at the time of grant. ISOs
are options that are intended to qualify underiseet22 of the Code and may be granted only tceoyployees and employees of certain
affiliates. All options that are not intended ® I5Os are referred to as NSOs and may be made #naployees, directors and consultants
and to employees of affiliates.

Eligibility. Options granted under the 2000 Plan may be madertemployees, directors and consultants.

Stock OptionsThe 2000 Plan currently provides for the grantftfans to purchase a maximum of 2,319,500 sharé&smi$phere
Common Stock, a majority of which have been grantét propose to increase this amount by 3,000sb@@es, to be used for purposes of
granting options under the 2000 Plan. As of Decandli, 2005, there are 578,797 options availablgrant under this plan. Under the
2000 Plan, the Company may currently grant incengbock options, and nonqualified stock optiorf€Proposal No. 3 is approved, the
Company may also award (i) restricted stock, étricted stock units, (iii) stock appreciationhtigieither in tandem with an option or alone
and unrelated to an option, or SARs, and (iv)genance shares, (v) award shares.
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Restricted Stock Subject to provisions of the 2000 Plan, the Bodmioectors may grant shares of restricted stocgadicipants, wit
such restricted periods and other conditions a8t#d may determine and for no cash consideratiGuch minimum consideration as may
be required by applicable law. During the restdcperiod, unless otherwise determined by the Badndk certificates evidencing the
restricted shares will be held by the Company aagl not be sold, assigned, transferred, pledgetherneise encumbered, except as
permitted by the Board. At the expiration of tlestricted period, the Company will deliver sucftiieates to the participant or, if the
participant has died, to the beneficiary designethke participant.

Restricted Stock UnitsSubject to provisions of the 2000 Plan, the BodrDicectors may grant restricted stock unit awawls.
restricted stock unit is a contractual promisessué shares at a specified future date, subjéglfiloment of vesting conditions specified by
the Board. A restricted stock unit award carrievoting or dividend rights or other rights assoethtvith stock ownership. A restricted stock
unit award may be settled in Common Stock, cash any combination of Common Stock and/or casbyisled, however, that a
determination to settle a restricted stock unitraa whole or in part in cash shall be made byBbard of Directors in its sole discretion.

Stock Appreciation Rights Subject to the provisions of the 2000 Plan, therBaéd Directors may award SARs in tandem with an
option (at or after the award of the option) om&@nd unrelated to an option. A SAR entitleshibleler to receive from the Company an
amount equal to the excess, if any, of the fairkaiavalue of the Common Stock over the referenmeprSARs granted in tandem with an
option will terminate to the extent that the rethtgtion is exercised, and the related option teiininate to the extent that the tandem SARs
are exercised.

Performance SharesSubject to the provisions of the 2000 Plan, therBad Directors may grant performance shares ttgyants in
the form of grants of shares of Common Stock. d?erénce shares are earned over a period of tipperfarmance cycle) selected by the
Board from time to time. There may be more tha@ parformance cycle in existence at any one tintetlam duration of the performance
cycles may differ from each other. Unless othegvdstermined by the Board of Directors, the paymahte of the performance shares will
be equal to the fair market value of the Commortistm the date the performance shares are earrmdtbe date the Board determines that
the performance shares have been earned. The Bloalicestablish performance goals for each cyaléh® purpose of determining the extent
to which performance shares awarded for such @relearned. As soon as practicable after the eagefformance cycle, the Board shall
determine the number of performance shares whiegh haen earned on the basis of performance iriaeltt the established performance
goals. Payment values of earned performance shegatistributed to the participant or, if the papant has died, to the beneficiary
designated by the participant.

Stock Awards Subject to the provisions of the 2000 Plan, therBaé Directors may award stock awards, which mayesignated as
award shares by the Board. Shares of Common $toather rights awarded in connection with a stawslard shall be issued for no cash
consideration or such minimum consideration as beyequired by law.

Administration.The 2000 Plan is administered by the compensatiommttee, each member of which is intended to treoa-
employee director” within the meaning of Rule 16b#Rler the Exchange Act, an “independent direatotfiin the meaning of NASD Rule
4200(a)(15) (or such other applicable stock exchanfe) and an “outside director” within the meanof Section 162(m) of the Code, to the
extent that Rule 16b-3 under the Exchange Act auti& 162(m) of the Code are applicable. The membkthe compensation committee
may be changed at any time and from time to tirhtheadiscretion of our board.

The compensation committee has full poavet authority, subject to those orders or resmhstinot inconsistent with the provisions of
the 2000 Plan, as may be issued or adopted byaawdpto, among other things, interpret the provisiof the 2000 Plan and option
agreements made under the 2000 Plan and to takdatiger action as deemed necessary in orderty oat the provisions of the 2000
Plan. The compensation committee also has dieoréti delegate its responsibilities (to the exprmitted by law) and to authorize an
officer to grant options and/or execute on behiithe Company any instrument required to effectgtent of an award. The compensation
committee’s decisions, interpretations and deteations shall be final and binding on all holderopfions under the 2000 Plan.
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Maximum Shares to be Issuebthe maximum number of shares that may be issuexipat to the grant of options under the 2000 |
as amended (by the adoption of Proposal 3), woaill,819,500 shares in the aggregate, of which appately 1,740,700 have been granted
as of December 31, 2005. In the event a stoclopgfianted under the 2000 Plan expires or termsratier to exercise, such shares will
thereafter be available for further option grants.

Terms of Stock Option GrantEhe compensation committee is authorized in itsrditon to grant or award incentives of Common
Stock, utilizing 1ISOs and NSOs, as defined abd@etions may be granted to participants singly aarig combination that the compensation
committee deems appropriate, provided that the mmaxi number of shares covered by options that atigrge may be granted during the
duration of the 2000 Plan is eighty percent (80%je total number of shares authorized for issaamaler the 2000 Plan as of the date the
Plan was originally approved by stockholders.

The terms of option grants are set fortiritten option agreements, which contain suechgeand conditions determined by the
compensation committee. These option agreemeiitspecify whether or not an option is intendedbéoan 1SO, the rate at which the option
becomes exercisable, the date on which the optenbe exercised and the period of time during whiehoption may be exercised follow
termination of employment. Subject to the prowisi@f the 2000 Plan, no option may be exercisecri@n 10 years after the date of grant.
Options that are not exercised during the termbéisteed by the compensation committee will expiithaut value. Unless otherwise
provided in the terms of an option agreement, @gtion may be exercised only during the continuasfabe optionee’s status as our
employee, consultant or director or for 90 daykfeing termination as a service provider for reasother than cause.

The per share exercise price of ISOstgthannder the 2000 Plan must be at least equbktéatr market value (“FMV”) of a share of
Common Stock on the date of grant. If the aggeeg§dV (determined as of the date of grant) of 884 that first become exercisable by a
participant in any calendar year exceeds $100@0excess are to be treated as NSOs to the egtprited by section 422 of the Code. The
exercise price of NSOs is determined by the congtearscommittee, but with respect to NSOs intenieglualify as “performance-based
compensation” within the meaning of section 162¢fithe Code, the exercise price must be at leasiléq the FMV of a share of Common
Stock on the date of the grant. With respect tomarticipant who owns stock possessing more teampercent of the voting power of all
classes of outstanding capital stock, the exeqrise of any ISO granted must be at least equal @6 of the FMV on the grant date, and the
term of the ISO must not exceed five years.

The compensation committee shall detegrttie acceptable form of consideration for exangisin option, including the method of
payment. In the case of an ISO, the compensatiomittee will determine the acceptable form of ¢desation at the time the ISO is
granted.

Restrictions on TransfeNo option granted under the 2000 Plan may be pbddiged, assigned, hypothecated, transferred posksl
of in any manner by the optionee other than by evilthe laws of descent and distribution and, dytire lifetime of the optionee, may be
exercised only by the optionee. However, the caragion committee may determine at the time of tgpathereafter that an NSO that is
otherwise not transferable may be transferred timice“family members” in whole or in part and inch circumstances, and under such
conditions, as specified by the compensation cotemiand may also determine that an ISO may befearnd to the extent permitted by
applicable law.

Federal Income Tax Consequencé$e following discussion is a brief summary of gracipal United States federal income tax
consequences under current federal income taxrgatng to awards under the 2000 Plan. This disicun is not intended to be a complete
discussion of all federal income tax consequendé® applicable statutory provisions are subjecti@ange, possibly with retroactive effect,
as are their interpretations and applications whiely vary in individual circumstances.

This summary is not intended to be complete and does not describe state, local or foreign income and other tax consequences.
Participants in the 2000 Plan and all other stock plans are urged to consult their own tax advisors with respect to the consequences of their
participation in the 2000 Plan or any other stock plan.
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Incentive Stock Options.Stock options granted under the 2000 Plan aemd®d to qualify as incentive stock options. Inagal, no
taxable income is realized by the optionee uporgthat or exercise of an ISO (subject to satisfactif the applicable holding periods, as
described below). If shares of Common Stock aneeid to an optionee pursuant to the exercise 88@nand if no disqualifying disposition
of such shares is made by the optionee within Rygy¢ars after the date of grant or within oney@ar after the exercise of the option, thel
upon the sale of the shares, any amount realizegdess of the option price will be taxed to théayee as a long-term capital gain and any
loss sustained will be a lortgfm capital loss, and (i) no deduction will bealed to us for federal income tax purposes. Ifgshares acquire
upon the exercise of an ISO are disposed of priting expiration of either holding period descriladdve, generally (1) the optionee will
realize ordinary income in the year of the disposiin an amount equal to the excess (if any) effttir market value of the shares at exercise
(or, if less, the amount realized on the dispositbthe shares), over the option price paid ferghares, and (2) the optionee’s employer will
generally be entitled to deduct such amount foefadincome tax purposes, if the amount repressemntsrdinary and necessary business
expense, subject to Section 162(m) of the Code.fAriiier gain (or loss) realized by the optionel bé taxed as short-term or long-term
capital gain (or loss), as the case may be, arldhadilresult in any deduction by the employer. abjo certain exceptions for disability and
death, if an ISO is exercised more than three nsofuifowing termination of employment, the exeraigehe option will generally be taxed
an NSO. The exercise of an ISO can affect the np&ts liability for alternative minimum tax (“AMT)In substance, an optionee is required
to pay the higher of his AMT liability or his “retar” income tax liability. An optionee exercising ¢8O with respect to unrestricted stock
will have income, for purposes of determining tlasédfor the application of the AMT, in an amountia@do the spread between the option
price for the shares and the fair market valudefshares at the date of exercise. In generagpitead at exercise will not be taken specially
into account for AMT purposes if the optionee makethin the same year of exercise, a disqualifydigposition under the Code of those
shares received upon exercise.

Non-statutory Stock Optionén optionee will generally not recognize any taxainicome upon the grant of an NSO and we will reot b
entitled to a tax deduction with respect to thexgad an NSO. Upon exercise of an NSO, the excksedair market value of the Common
Stock on the exercise date over the option exepise will be taxable as compensation income ¢odptionee and will be subject to
applicable withholding taxes. We will generally éxtitled to a tax deduction at such time in the am@f such compensation income, subject
to Section 162(m) of the Code. The optionee’s @sibfor the Common Stock received pursuant t@Xeecise of an NSO will equal the sum
of the compensation income recognized and the esegpeice. In the event of a sale of Common Steckeived upon the exercise of an NSO,
any appreciation or depreciation after the exerdate generally will be taxed as capital gain ssland will be long-term capital gain or loss,
if the holding period for such Common Stock is mitr@n one year.

Restricted Stock and Performance ShareEhe recipient of restricted stock or performancareb will be treated in the same manner
as a person who has exercised a nonqualified sigtién, as described above, for which the Compasyimposed restrictions on the shares
received, and for which the exercise price is eig@®o or a nominal amount. In general, this mehasthe holder may either wait until the
restrictions have elapsed (or the performance dwale been met), and then pay tax at ordinary iectax rates, based upon the fair market
value of the shares at that time, or he or shditma Section 83(b) election, and pay tax basetherfair market value of the shares at the
time they are received. Again, the Company witl@eeduction that corresponds to the income réezedrby the recipient.

Restricted Stock Unit AwardsThe grant of a restricted stock unit award wdt result in income for the grantee or in a dedurcfor
the Company. Upon the lapse of the restrictiors i@fstricted stock unit, the grantee will recograeginary income and the Company will be
entitled to a deduction measured by the fair mavk&te of the shares plus any cash received.

Stock Appreciation Rights.A recipient of an SAR will not be considered toeg®e any income at the time an SAR is granted wilbr
the Company be entitled to a deduction at that.titdpon the exercise of an SAR, the holder willdavdinary income equal to the cash
received upon the exercise. At that time, the Caamypwill be entitled to a tax deduction equal te #mount of ordinary income realized by
the holder.
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Stock Awards.A person who receives a stock award that incl@samon Stock will be treated, with regard to sGgdmmon Stock,
in the same manner as a person who has exercismtbaalified stock option, as described abovegdmeral, this means that the holder will
have taxable income at the time the shares aréseeci they are not subject to restrictions, odascribed in the preceding paragraph for
restricted stock, if they are subject to restrizsio The tax treatment of a stock award that ctsefsother rights will depend on the provisions
of the award. It may be immediately taxable ifrthare no restrictions on the receipt of the cadtiter property that the stock award
represents, or the tax consequences may be defetinedreceipt of cash or other property for theck award is restricted, or subject to
vesting or performance goals.

Certain Other Tax Issues.In addition, (i) any entitlement to a tax dedantbn the part of the Company is subject to appleegedera
tax rules (including, without limitation, Code Siect 162(m) regarding the $1,000,000 limitation @udctible compensation); (ii) in the ew:
that the exercisability or vesting of any optiorearard of restricted stock is accelerated becafiaeebange in control, such award (or a
portion thereof), either alone or together withtaier other payments, may constitute parachute paggnamder Section 280G of the Code,
which excess amounts may be subject to excise;tardgiii) officers and directors of the Compampject to section 16(b) of the Exchange
Act may be subject to special tax rules regardimgihcome tax consequences concerning their awards.

New Plan Benefits.No options have been granted in contemplation @&toption of the amendment and restatement ¢fG6e
Plan. Because future awards under the 2000 Plabevbased upon prospective factors includingrtiire of services to be rendered by
service providers, and their potential contribusiom the success of the Company, actual optiontgEmnot be determined at this time.

AmendmentOur board of directors may at any time amend, adespend or terminate the 2000 Plan, but no sengmdment may be
made without the approval of stockholders to themxrequired by applicable law, rules or regulagioand no amendment or termination t
adversely affect the rights of an optionee wittpees to an outstanding option.
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PROPOSAL 4: RATIFICATION OF SELECTION OF INDEPEND ENT REGISTERED PUBLIC ACCOUNTING FIRM
(Item #4 on the Proxy Card)

The Board of Directors has selected Pav€etve as independent registered public accoufitindgor the fiscal year ending December
31, 2006. PwC has served as Emisphere’s indepenefgiatered public accounting firm since Novem@91l

Voting

The affirmative vote of holders of a nréjpof the shares present in person or by proxgdgiired for the ratification of the appointm
of PwC as Emisphere’s independent registered pabtounting firm for 2006.

The Board of Directors deems the ratification ofdtselection of PricewaterhouseCoopers LLP as indefsnt registered public
accounting firm of Emisphere for 2006 to be in theest interest of Emisphere and its stockholders aadommends that holders of the
Common Stock vote FOR Proposal 4

A representative of PwC is expected tptasent at the meeting with the opportunity to enalstatement if he or she desires to do so,
and is expected to be available to respond to g@piate questions. If this selection is not ratfi¢he Board of Directors will reconsider its
choice.

Audit Fees

The following table presents fees forfessional audit services rendered by Pricewateg®aspers LLP (“PwC”) for the audit of our
annual financial statements for the years ende@ibber 31, 2005 and December 31, 2004, and feesl il other services rendered by P
during the respective periods.

Types of Fees 2005 2004
Audit Fees (1 $ 652,40( $ 317,30
Audit Related Fees ( — —
Tax Fees (3 30,00( 28,00(
All Other Fees (4 776,80( 104,50(

(1) Audit fees relate to professional services renderennection with the audit of our annual finactatements, quarterly review of
financial statements included in our Form-Q, and audit services provided in connection wttieo statutory and regulatory filing

(2) Audit-related fees include professional servicéateel to the audit of our financial statements,stitation on accounting standards or
transactions

(3) Tax fees are for professional services renderethfocompliance, tax advice and tax plann

(4)  All other fees are for services related to Sarbabdey Act section 404 compliance and our regigirastatements on Form S-3 and S-
3/A.

The audit committee has determined tiaindependent registered public accounting finpntssision of non-audit services in 2005 is
compatible with and does not impair the registgnaiolic accounting firm’s independence. All decisaegarding selection of independent
registered public accounting firms and approvaafounting services and fees are made by our emiinittee in accordance with the
provisions of the Sarbanes-Oxley Act of 2002 artateel SEC rules.
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The audit committee pre-approves all tadd permissible non-audit services provided leyitldependent registered public accounting
firm; these services may include audit servicedjtaelated services, tax services and other sesvithe committee has adopted a policy for
the pre-approval of services provided by the indépat registered public accounting firm, where gperoval is generally provided for up to
one year and any pre-approval is detailed as tpdhicular service or category of services arsligect to a specific budget. For each
proposed service, the independent auditor is requo provide detailed communication at the timamsroval. The committee may delegate
pre-approval authority to one or more of its mersbatho must report same to the Committee membehe atext meeting. The audit
committee, after discussion with PwC, agreed thgtadditional audit or tax service fees could bl by us, subject to the pagproval of th
audit committee chairman.
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PROPOSALS OF STOCKHOLDERS FOR 2007 ANNUAL MEETING

Stockholders may submit proposals onensppropriate for stockholder action at our ahsisekholder meetings. In order to be
considered for inclusion in next year’s proxy staat, stockholder proposals must be received gt osr principal executive office no later
than December 12, 2006.

For any proposal that is not submittediriclusion in next year's proxy statement (as désd in the preceding paragraph), but is
instead sought to be presented directly at nextsyaanual stockholder meeting (the “2007 Annuakhiteg”), the stockholder must also give
Emisphere written notice of the proposal. Our Bywis provide that in order to be timely, a stockkadtinotice must be received by
Emisphere at the principal executive offices neslthan 30 days or more than 60 days prior to #aetinyg.

Notice of intention to present proposalthe 2006 Annual Meeting should be addresse&&xretary, Emisphere Technologies, Inc.,
765 Old Saw Mill River Road, Tarrytown, New York391l.

OTHER BUSINESS

The Board of Directors knows of no othasiness to be acted upon at the meeting. Howi\ay other business properly comes
before the meeting, it is the intention of the pasnamed in the enclosed proxy to vote on suckensah their discretion.

The prompt return of your proxy will bppaeciated and helpful in obtaining the necessatg.v Therefore, whether or not you intent
attend the meeting, please vote your shares bgnetteby phone, or by signing the proxy and retugrit in the enclosed envelope.

By order of the Board of Directo

/sl Elliot M. Maza

Elliot M. Maza
Secretary
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APPENDIX A
AUDIT COMMITTEE CHARTER

I. Members . The Board of Directors of Emisphere Technologias, thall appoint an Audit Committee of at lease¢ghmembers, consisting
entirely of independent directors, and shall desigmne member as chairperson. For purposes haretihdependent” director is a director
who meets the National Association of SecuritiealBes, Inc. definition of “independenca$ determined by the Board. Each member wi
free of any relationship that, in the opinion of tBoard, would interfere with his or her individeadercise of independent judgment. The
Board shall determine whether at least one memtiiedCommittee qualifies as an “Audit Committeadticial Expert” in accordance with
rules implementing Section 407 of the SarbanesyOktg. Any Committee member who has been deterchindoe an “Audit Committee
Financial Expert” shall not, as a result of sucteduination, have any responsibilities, dutiesjgailons or liabilities supplemental to those
such member already has undertaken as a member Gommittee. Likewise, the determination of amli@Committee Financial Expert on
the Committee does not otherwise affect the respibitiss, duties, obligations or liabilities of grother member of the Committee.
Furthermore, the determination of a member as atitAlommittee Financial Expert shall not make spetson an expert for any purpose,
including without limitation under Section 11 oktBecurities Act or under applicable fiduciary laWde determination by the Board that
person is an Audit Committee Financial Expert iglyadisclosure-based and made for purposes of tongpwith Section 407 of the
Sarbanes-Oxley Act.

Il. Purposes, Duties, and Responsibilities The purpose of the Audit Committee is to as$istBoard of Directors in fulfilling its
responsibility for oversight of the integrity ofatfCompany’s financial statements and reportingtjmes, the compliance with legal, ethical
and regulatory requirements, and the independepdifications and performance of the Company’pehdent auditor. It is the overall
responsibility of the members of the Audit Comnette exercise their business judgment to act int\Wiey reasonably believe to be the best
interests of the Company and its shareholders.

The Audit Committee shall be responsible for oveirsg the preparation of the report required byrthes of the Securities and Exchange
Commission (“the SEC”) to be included in the Compamnnual proxy statement.

In addition, the Committee’s responsibilities andiels will include (but are not limited to) the lfmlving:

1. Make regular reports to the Boa

2. Maintain the sole authority to retain, compensaig terminate the independent auditor and to preesgpall auditing services
and nor-audit services proposed to be provided by the iaddent auditor

3. Set clear Company hiring policies for persons wteoa were employees of the independent auc

4. Maintain free and open communication with the iretegent auditor and the Comp’s managemen

5. Establish and implement procedures for the recegpgntion and treatment of complaints from compamployees on

accounting, internal accounting controls or auditimatters

6. Review and discuss with management and the indep¢radditor the annual audited financial statemantsquarterly financi
statements, including the Company’s disclosure utfdeManagement’s Discussion and Analysis of FéredrCondition and
Results of Operation, included in periodic reparts registration statements filed with the S

7. Review and discuss with management and the indem¢rdditor significant financial reporting iss@esl judgments made in
connection with the preparation of the Companyiaficial statements, including significant changethé Company selectiol
or application of accounting principle

8. Review and discuss with management and the indepémaiditor major issues as to the adequacy aftdmpany’s internal
controls and any steps adopted in light of matedalrol deficiencies
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9. Review and discuss with management and the indem¢rdditor the effect of regulatory and accouninitiatives.

10. Review disclosures made to the Audit Committeehlgy@ompany’s CEO and CFO during their certificapoocess for the
Form 1(-K and Form 1-Q.

11. Review the management letter provided by the indéget auditor and the Company’s response to tktat lend any problems
or difficulties the auditor may have encountereduding restrictions of the scope of activitiedioited access to informatiol

12. Review with management earnings press releaseglhas financial information and earnings guidantany, provided to
analysts and rating agenci

13. Review and discuss with management the Companyjsrrfiaancial risk exposures and the steps managehees taken to
monitor and control such exposures, including tbenfany's risk assessment and risk management po.

14.  Conduct an annual evaluation of the Audit Committe®vn performance and reassess annually the adeqgfitds Charter an
recommend changes to the Boz

15. Review the Compar's processes that are designed to maintain an agesysiem of internal control
16.  Monitor and review SEC/NASDAQ requirements withpest to Audit Committee:

17. Be responsible for any other duties as may be r@esditp the Committee by law, the Company’s Ce#téoof Incorporation or
Bylaws, or the Board of Director

[ll. Limitation of Audit Committee 's Role. While the Audit Committee has the responsib#itead powers set forth in this Charter, it is
the duty of the Audit Committee to plan or condamstlits or to determine that the financial statemend disclosures are complete and
accurate and are in accordance with generally &degzrcounting principles. These are the respditigbiof management and the
independent auditor.

IV. Outside Advisors. The Audit Committee will have the authority to lietaat the expense of the Company, such outsidessuexperts,
and other advisors as it determines appropriaéssest it in the full performance of its functiodsty communications between the Commi
and legal counsel in the course of obtaining lagiice will be considered privileged communicatiofithe Company and the Committee
take all necessary steps to preserve the privilegaare of those communications. The independatfitaueports directly to the Audit
Committee. The Audit Committee will obtain andiew documents and/or reports describing the indégenauditor’s internal quality
control procedures, material issues raised by thet mecent internal quality control review or pesriew and all relationships between the
independent auditor and the Company.

V. Operations. The Committee shall meet as often as may be deemessary or appropriate in its judgment, eith@erson or
telephonically, and at such times and places a€tmemittee determines. The Committee must prepaderaintain adequate and accurate
minutes of all its proceedings, and will reportatgions to the next meeting of the Board. Committeembers will be furnished with copies
the minutes of each meeting and any action takeimlyimous consent. The Audit Committee is govelnethe same rules regarding
meetings (including meetings by conference cadlimilar communications equipment), action withowgeatings, notice, waiver of notice, and
guorum and voting requirements as are set forthérDelaware General Corporate law in the absehanyospecial provisions contained in
the Certificate of Incorporation or Bylaws of ther@oration. The Committee is authorized and emped/iér adopt its own rules of proced
not inconsistent with (a) any provision of this @kag (b) any provision of the Certificate of Inporation or Bylaws of the Corporation, or (c)
the laws of the state of Delaware. The Committed] sheet periodically with management and the irhefent auditor in separate executive
sessions.
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VOTE BY INTERNET - www.proxyvote.com

o EMISPHERE TEEH”n'-oG'Es! INC. Use the Internet to transmit your voting instrunticand for electronic delivery of

information up until 11:59 P.M. Eastern Time the #h&fore the cut-off date or

ATTN: INVESTOR RELATIONS meeting date. Have your proxy card in hand whenaamess the web site and foll
765 OLD SAW MILL RIVER ROAD the instructions to obtain your records and toter@a electronic voting instruction

TARRYTOWN, NEW YORK 10591

form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59
P.M. Eastern Time the day before the cut-off datmeeting date. Have your proxy
card in hand when you call and then follow therinstions.

VOTE BY MAIL
Mark, sign, and date your proxy card and retuin the Postage-paid envelope we
have provided

The Internet and Telephone voting facilities wibse at 11:59 p.m. Eastern Dayli
Time on Wednesday, May 24, 20(

IF YOU HAVE VOTED OVER THE INTERNET OR BY TELEPHONE ,
THERE IS NO NEED FOR YOU TO MAIL BACK YOUR PROXY.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: EMISP1 KEEP THIS PORTION FOR YOUR RECORI

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

Please sign below, exactly as name or names appearthis proxy. When
signing as attorney, executor, administrator, truseée, custodian, guardial
or corporate officer, give full title. If more than one trustee, all should
sign.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE For Withhold  For All To withhold authority to vote, mark “For
“FOR” ALL THE ITEMS LISTED BELOW All All Except All Except” and write the nominee’s
number on the line belov
1. Election of Directors
O O O

Nominees: (01) Dr. Stephen Carte
(02)  Mr. John D. Harkey, Ji
(03) Dr. Michael Weise

For Against  Abstain

2. To approve and ratify an amendment to the Qualiiethloyee Stock Purchase Plan (the “1994 QualEE&P”). O O O
3. To approve and ratify an amendment to the 2000kSBgation Plan. |:| |:| |:|
4, To ratify the appointment of PricewaterhouseCoop&i® as the Company’s independent registered puagiéounting firm for the O O O
fiscal year ending December 31, 20
5. The transaction of such other business as may gyopeme before the meeting or any adjournmentastponement therec
Yes No
Please indicate if you plan to attend this meeting. O O

HOUSEHOLDING ELECTION - Please indicate if you consent to receive
certain future investor communications in a sirgaekage per househo D D

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



° EMISPHERE TECHNOLOGIES, INC.

765 OLD SAW MILL RIVER ROAD
TARRYTOWN, NEW YORK 10591

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Emisphere Technetpdic., a Delaware corporation (“Emisphere”) ghgracknowledges
receipt of the Notice of Annual Meeting of Stockihels (“Annual Meeting”) and Proxy Statement withgect to the Annual
Meeting to be held at the Westchester Marriott Hatie670 White Plains Road, Tarrytown, New YorkTursday, May 25,
2006 promptly at 10:00 a.m. E.D.T., and hereby agpdlliot M. Maza as proxy and attorney-in-fastth power of
substitution and revocation, and with all poweia the undersigned would possess if personallyepteso vote the Emisphere
Common Stock of the undersigned at such meetirdjaany postponements or adjournments of suchimgeets set forth
below, and in his discretion, upon any other bussrtbat may properly come before the meeting (agdsach postponements
adjournments)

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHO ICE IS SPECIFIED, FOR THE ELECTION OF
THE DIRECTOR NOMINEES, FOR PROPOSAL 2, FOR PROPOSAL 3, AND FOR PROPOSAL 4, AND BY THE
DISCRETION OF ELLIOT M. MAZA ON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE
MEETING, AND AT ANY POSTPONEMENTS OR ADJOURNMENTS T HEREOF.

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.



