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LA JOLLA PHARMACEUTICAL COMPANY
4370 La Jolla Village Drive, Suite 400

San Diego, CA 92122

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 11, 2012

You are cordially invited to attend an Annual Meeting (the Annual Meeting ) of Stockholders of La Jolla Pharmaceutical Company (the
Company ). The meeting will be held at our offices, located at 4370 La Jolla Village Drive, Suite 400 San Diego, California, on May 11, 2012 at
10:00 a.m., local time. The Annual Meeting will be held for the following purposes:

1. To elect one Class I director to serve until the Company s 2015 Annual Meeting of Stockholders, and one Class III director to serve
until the Company s 2014 Annual Meeting of Stockholders;

2. Toratify BDO USA, LLP as the Company s independent registered public accounting firm for the fiscal year ending December 31,
2012;

3. To vote on a proposal to amend the La Jolla Pharmaceutical Company 2010 Equity Incentive Plan to increase the number of shares
that are available for issuance thereunder;

4.  To approve our change in corporate domicile from Delaware to California; and

5. To transact any other business that may properly come before the meeting or any adjournment or postponement of the meeting.
The foregoing items of business are more fully described in the proxy statement accompanying this notice. Only stockholders of record at the
close of business on April 11, 2012 will be entitled to notice of and to vote at the Annual Meeting or any adjournment or postponement thereof.

The Company s Board of Directors has carefully reviewed and considered the foregoing proposals and has concluded that each proposal is in the
best interests of the Company and its stockholders. Therefore, the Company s Board of Directors has approved each proposal and recommends
that you vote FOR all of the foregoing proposals.

It is very important that your shares be represented at the Annual Meeting, regardless of the size of your holdings. Accordingly, whether or not
you expect to attend the Annual Meeting, the Company urges you to vote promptly by completing, dating, signing and returning the enclosed
proxy card in the enclosed postage prepaid envelope, or by voting via the telephone or the Internet as instructed in these materials. This will not
limit your right to attend or vote at the Annual Meeting. You may revoke your proxy at any time before it has been voted at the meeting.
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By Order of the Board of Directors,
/s/ George F. Tidmarsh

George F. Tidmarsh, M.D., Ph.D.
President, Chief Executive Officer and Secretary
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San Diego, California
April 16,2012
IMPORTANT

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER OR NOT YOU EXPECT TO
ATTEND THE MEETING, PLEASE VOTE VIA THE INTERNET OR OVER THE TELEPHONE AS INSTRUCTED THE
ENCLOSED PROXY STATEMENT OR, COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD USING THE
ENCLOSED RETURN ENVELOPE, AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE
MEETING. EVEN IF YOU HAVE VOTED BY PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING.
PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE
AND YOU WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN A PROXY CARD ISSUED IN YOUR NAME FROM THAT
INTERMEDIARY. A MAJORITY IN VOTING POWER OF THE OUTSTANDING SHARES OF COMMON STOCK MUST BE
REPRESENTED AT THE ANNUAL MEETING, EITHER IN PERSON OR BY PROXY, TO CONSTITUTE A QUORUM.
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PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS

May 11, 2012 at 10:00 a.m., local time

GENERAL INFORMATION

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the Board ) of La Jolla Pharmaceutical
Company (the Company ) for use at the Annual Meeting, to be held on May 11, 2012, at 10:00 a.m., local time. The Annual Meeting will be held
at our offices, located at 4370 La Jolla Village Drive, Suite 400, San Diego, California. This proxy statement is being mailed to our stockholders

on or about April 20, 2012.

Only stockholders of record at the close of business on April 11, 2012 (the Record Date ) are entitled to notice of, and to vote at, the Annual
Meeting. At the close of business on the record date, 11,884,137 shares of common stock were issued and outstanding, held by 190 holders of
record. Each share of common stock is entitled to one vote on each matter to be voted upon at the Annual Meeting. Shares cannot be voted at the
Annual Meeting unless the holder thereof is present or represented by proxy. The presence, in person or by proxy, of the holders of a majority in
voting power of the outstanding shares of common stock on the Record Date will constitute a quorum for the transaction of business at the
Annual Meeting and any adjournment or postponement thereof.

Our Board has selected George Tidmarsh to serve as proxy at the Annual Meeting. The shares of common stock represented by each executed
and returned proxy will be voted in accordance with the directions indicated on the proxy. If you sign your proxy card without giving specific
instructions, the Company will vote your shares FOR the proposals being made at the Annual Meeting. The proxy also confers discretionary
authority to vote the shares authorized to be voted thereby on any matter that properly may be presented for action at the Annual Meeting; we
currently know of no other business to be presented.

Any proxy given may be revoked by the person giving it at any time before it is voted at the Annual Meeting. If you have not voted through your
broker, there are three ways for you to revoke your proxy and change your vote. First, you may send a written notice to the Company s secretary
stating that you would like to revoke your proxy. Second, you may complete and submit a new proxy card, but it must bear a later date than the
original proxy, or you may submit new proxy instructions via the telephone or the Internet. Third, you may vote in person at the Annual
Meeting. However, your attendance at the Annual Meeting will not, by itself, revoke your proxy. If you have instructed a broker to vote your
shares, you must follow the directions you receive from your broker to change your vote. Your last vote will be the vote that is counted.

We will provide copies of this proxy statement and accompanying materials to brokerage firms, fiduciaries and custodians for forwarding to
beneficial owners and will reimburse these persons for their costs of forwarding these materials. Our directors, officers and employees may
solicit proxies by telephone, facsimile, or personal solicitation. We will not pay additional compensation for any of these services.
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QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION

AND VOTING AT THE ANNUAL MEETING

Why am I receiving these proxy materials?

You are receiving these proxy materials from us because you were a stockholder of record at the close of business on the Record Date. As
a stockholder of record, you are invited to attend the Annual Meeting and are entitled to and requested to vote on the items of business
described in this proxy statement.

Who is entitled to vote at the Annual Meeting?

Only stockholders who owned our common stock at the close of business on the Record Date are entitled to notice of the Annual Meeting
and to vote at the meeting, and at any postponements or adjournments thereof. At the close of business on the Record Date, there were
11,884,137 shares of common stock outstanding held by 190 holders of record.

How many shares must be present to conduct business?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority in voting power of the outstanding shares of our
common stock at the close of business on the Record Date will constitute a quorum. A quorum is required to conduct business at the
meeting.

What will be voted on at the Annual Meeting?

The items of business scheduled to be voted on at the meeting are as follows:

1. Election of one Class I director to serve until the Company s 2015 Annual Meeting of Stockholders, and one Class III director to
serve until the Company s 2014 Annual Meeting of Stockholders;

2. Ratification of BDO USA, LLP as the Company s independent registered public accounting firm for the fiscal year ending
December 31, 2012;

3. Approval of an amendment to the La Jolla Pharmaceutical Company 2010 Equity Incentive Plan to increase the number of shares
that are available for issuance thereunder; and

4.  Approval of our change in corporate domicile from Delaware to California.

How does the Board recommend that I vote?
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A.  Our Board recommends that you vote your shares FOR approval of all proposals set forth herein.

Q. What shares can I vote at the Annual Meeting?

A. You may vote all shares of common stock owned by you as of the Record Date, including (1) shares held directly in your name as the
stockholder of record, and (2) shares held for you as the beneficial owner through a broker, trustee or other nominee such as a bank.

Q. What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A.  Most of our stockholders hold their shares of common stock through a broker or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

Stockholders of Record. If your shares are registered directly in your name with our transfer agent, American Stock Transfer and Trust

Company, you are considered to be, with respect to those shares, the stockholder of record, and these proxy materials are being sent directly to

you by us. As the stockholder of
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record, you have the right to vote in person at the Annual Meeting, vote by proxy using the enclosed proxy card, vote by proxy via the telephone,
or vote by proxy on the Internet. We have enclosed a proxy card for you to use, which also contains instructions on how to vote via the
telephone or on the Internet.

Beneficial Owner. If your shares are held in a brokerage account or by another nominee, you are considered the beneficial owner of shares held
in street name, and these proxy materials are being forwarded to you from that organization together with a voting instruction card. As the
beneficial owner, you have the right to direct your broker, trustee or nominee how to vote and are also invited to attend the Annual Meeting.
Please note that since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you
obtain a legal proxy from the broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the meeting. Your
broker, trustee or nominee has enclosed or provided voting instructions for you to use in directing the broker, trustee or nominee how to vote
your shares.

Q. How can I vote my shares without attending the Annual Meeting?

A.  Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares are voted
without attending the Annual Meeting. Stockholders of record of our common stock may vote by proxy using the enclosed proxy card, or
vote over the telephone or Internet. Stockholders who hold shares beneficially in street name may cause their shares to be voted by proxy
using the proxy card provided by the broker, trustee or nominee and mailing them in the accompanying pre-addressed envelope, or vote
via the telephone, or on the Internet.

Q. How can I vote my shares in person at the Annual Meeting?

A.  Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting. Shares held beneficially in street
name may be voted in person only if you obtain a legal proxy from the broker, trustee or nominee that holds your shares giving you the
right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy card or voting
instructions as described above so that your vote will be counted if you later decide not to, or are unable to, attend the meeting.

Q. Is my vote confidential?

A. Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting
privacy. Your vote will not be disclosed either within the Company or to third parties, except: (1) as necessary to meet applicable legal
requirements, (2) to allow for the tabulation of votes and certification of the vote, and (3) to facilitate a successful proxy solicitation.
Occasionally, stockholders provide written comments on their proxy card, which are then forwarded to the Company s management.

Q. How are votes counted?

A. If you provide specific instructions with regard to an item, your shares will be voted as you instruct on such item. If you sign your proxy
card without giving specific instructions, your shares will be voted in accordance with the recommendations of the Board ( FOR each
proposal, FOR the nominees identified herein and in the discretion of the proxy holders on any other matters that properly come before the
Annual Meeting).

Q. Whatisa broker non-vote ?

A. A broker non-vote occurs when a beneficial owner of shares held in street name does not give instructions to the broker or nominee
holding the shares as to how to vote on matters deemed non-routine. Generally, if shares are held in street name, the beneficial owner of

10
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the shares is entitled to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide
voting instructions, the broker or nominee can still vote the shares with respect to matters that are

11
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considered to be routine, but not with respect to non-routine matters. Under the rules and interpretations of the New York Stock Exchange,

non-routine matters are generally those involving a contest or a matter that may substantially affect the rights or privileges of stockholders, such
as mergers, dissolutions or stockholder proposals. Your broker will NOT be able to vote your shares with respect to the election of directors, the
proposed amendment to the 2010 Equity Incentive Plan or the proposed change in corporate domicile from Delaware to California if you have
not provided directions to your broker. We strongly encourage you to submit your voting instruction card and exercise your right to vote as a
stockholder.

Broker non-votes will have the same effect as votes AGAINST the proposal to change our corporate domicile from Delaware to California, but
will have no effect on the election of directors or the proposals to ratify selection of the independent registered public accounting firm or amend
the 2010 Equity Incentive Plan to increase the number of shares that are available for issuance thereunder.

Q. How are abstentions counted?

A. If youreturn a proxy card that indicates an abstention from voting on all matters, the shares represented will be counted for the purpose of
determining both the presence of a quorum and the total number of votes entitled to vote with respect to a proposal, but they will not be
voted on any matter at the Annual Meeting.

With regard to the election of directors, votes may be cast in favor of a director nominee or withheld. Because directors are elected by plurality,

abstentions will be entirely excluded from the vote and will have no effect on its outcome.

With regard to ratification of BDO USA, LLP as the Company s independent registered public accounting firm for the year ending December 31,
2012 and amendment of the 2010 Equity Incentive Plan, the affirmative vote of a majority of the shares present in person or represented by

proxy and entitled to vote at the meeting is required for approval. Accordingly, abstentions will not be voted in favor of such proposals and will
have the same effect as a vote  AGAINST the proposals.

With regard to the proposal to change our corporate domicile from Delaware to California, the affirmative vote of the stockholders holding a
majority of the outstanding shares of common stock is required. Accordingly, abstentions will not be voted in favor of changing our corporate
domicile and will have the same effect as a vote AGAINST the proposal.

Q. What should I do if I receive more than one proxy?

A.  You may receive more than one set of these proxy solicitation materials, including multiple copies of this proxy statement and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a
separate voting instruction card for each brokerage account in which you hold shares. In addition, if you are a stockholder of record and
your shares are registered in more than one name, you may receive more than one proxy card. Please complete, sign, date and return each
proxy card and voting instruction card that you receive to ensure that all your shares are voted.

Q. Who is soliciting my vote and who is paying the costs?

A.  Your vote is being solicited on behalf of the Board, and the Company will pay the costs associated with the solicitation of proxies,
including preparation, assembly, printing and mailing of this proxy statement.

Q. How can I find out the results of the voting?

A. We intend to announce preliminary voting results at the meeting and publish final results in a Current Report on Form 8-K within four
business days following the meeting.

12
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Q. Whom should I contact if I have questions?

A. If you have any additional questions about the Annual Meeting or the proposals presented in this proxy statement, you should contact:
George Tidmarsh, President, Chief Executive Officer and Secretary

La Jolla Pharmaceutical Company

4370 La Jolla Village Drive, Suite 400

San Diego, CA 92122

(858) 452-6600

14
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PROPOSAL 1: ELECTION OF DIRECTORS
Our Board of Directors

Our Certificate of Incorporation ( Charter ) provides for a Board that is divided into three classes. The term for each class is three years,
staggered over time. The total authorized number of directors is currently fixed at three directors. Currently, the Class I director (whose term
expires at the Annual Meeting) is Saiid Zarrabian. Class II is currently vacant. The Class III director, whose term will expire at the 2014 annual
meeting of stockholders, is George Tidmarsh. The Class I director elected at the Annual Meeting will hold office until the 2015 annual meeting
of stockholders and the Class III director elected at the Annual Meeting will hold office until the 2014 annual meeting of stockholders, and in
each case until their successors are elected and qualified, unless they resign or their seats become vacant due to death, removal, or other cause in
accordance with our Bylaws.

If Proposal 4 is approved and our corporate domicile is changed from Delaware to California, we will adopt new Articles of Incorporation (the
Articles ) to govern our company as a California corporation, which Articles will not provide for a classified board of directors. In this case, each
of Mr. Zarrabian and Dr. Tidmarsh will serve as directors for a one-year term until the 2013 annual meeting of stockholders.

Both nominees for election as directors at the Annual Meeting are incumbent directors and have indicated their willingness to serve if elected.
Unless authority to vote for either of the nominees is withheld in a proxy, shares represented by proxies will be voted FOR both nominees. In the
event that either of the nominees for director becomes unavailable for re-election as a result of an unexpected occurrence, such shares will be
voted for the election of such substitute nominee, if any, as the Board may propose. Proxies cannot be voted for more than two directors, the
number of nominees identified herein.

The biographies of our directors and their ages as of March 1, 2012 are set forth below.
Nominees for Director
Class I:

The person listed below is nominated for election to Class I of the Board to serve a three-year term ending at the 2015 annual meeting of
stockholders and until his successor is elected and qualified. Our Board recommends that you vote FOR the following nominee.

Saiid Zarrabian, 59, joined us in January 2012 as a director. Mr. Zarrabian currently serves as the President and Chief Executive Officer of
Cyntellect Inc., and has served in these positions since March 2010. Since January of 2002, Mr. Zarrabian has performed executive consulting
services for a variety of small- to mid-sized companies including BioBlocks, eMolecules, Invitrogen, and SciTegic, where he served as
executive consultant and acting Chief Operating Officer until the company was acquired by Accelrys. Prior to 2002, Mr. Zarrabian served as
President and Chief Operating Officer of Senomyx, Inc., as Chief Operating Officer of Pharmacopeia, Inc., and President and Chief Operating
Officer of Molecular Simulations Inc. Mr. Zarrabian has previously served on the Board of Directors of Penwest pharmaceuticals, a public drug
discovery and delivery company, and eMolecules, Inc., a chemistry ecommerce portal company, and currently serves on the board of
biopharmaceutical companies Cyntellect Inc. and Ambit Biosciences. The Board has determined that Mr. Zarrabian should serve on our Board in
light of his substantial experience in the pharmaceutical industry.

Class I11:

The person listed below is nominated for election to Class III of the Board to serve a two-year term ending at the 2014 annual meeting of
stockholders and until his successor is elected and qualified. Our Board recommends that you vote FOR the following nominee.

George F. Tidmarsh, M.D., Ph.D., 52, President, Chief Executive Officer and Secretary, joined us in January 2012 as a director and as President,
Chief Executive Officer and Secretary. Prior to joining the Company,

15
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Dr. Tidmarsh was the Chief Executive Officer of Solana Therapeutics, Inc. since August 2011. Dr. Tidmarsh also served as Senior Vice
President and Chief Scientific Officer of Spectrum Pharmaceuticals, Inc. from July 2010 to July 2011. He has been an Associate Professor of
Neonatology at Stanford University School of Medicine since October 2010, founded and was the Chief Executive Officer of Metronome
Therapeutics, Inc. from March 2006 to July 2010 and founded and was the Chief Executive Officer of Horizon Pharma, Inc. from September
2005 to July 2008. Mr. Tidmarsh currently serves on the board of Anavex Life Sciences Corp., a biopharmaceutical company. The Board has
concluded that Dr. Tidmarsh should serve on our Board based on his positions as President and Chief Executive Officer of our Company, as well
as his substantial experience in the pharmaceutical industry.

Vote Required

The nominees for each of the Class I and Class III directors who receive the greatest number of affirmative votes of the shares present in person
or by proxy will be elected as directors for that class. Any shares that are not voted, whether by abstention, broker non-votes or otherwise, will
not affect the election of directors, except to the extent that the failure to vote for an individual will result in another individual receiving a larger
proportion of the votes cast. Proxies solicited by the Board will be voted for this proposal unless you specify otherwise in your proxy.

Your broker will NOT be able to vote your shares with respect to the election of directors if you have not provided directions to your broker. We
strongly encourage you to submit your voting instruction card and exercise your right to vote as a stockholder.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the nominees identified above.

16
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PROPOSAL 2: RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Board has selected BDO USA, LLP ( BDO ) to serve as our independent registered public accounting firm for the fiscal year ending
December 31, 2012. BDO has served as our independent registered public accounting firm since January 2011. Representatives of BDO are
expected to be at the Annual Meeting, will have an opportunity to make a statement if they so desire, and will be available to respond to
appropriate questions. The dismissal of Ernst & Young LLP ( E&Y ) as our independent registered public accounting firm and the appointment of
BDO was approved on January 14, 2011, and BDO commenced auditing our financial statements for the year ended December 31, 2010.

The selection of our independent registered public accounting firm is not required to be submitted for stockholder approval. Nonetheless, the
Board is seeking ratification of its selection of BDO as a matter of further involving our stockholders in our corporate affairs. If the stockholders
do not ratify this selection, the Board will reconsider its selection of BDO and will either continue to retain the firm or appoint a new
independent registered public accounting firm. Even if the selection is ratified, the Board may, in its sole discretion, determine to appoint a
different independent registered public accounting firm at any time during the year if it determines that such a change would be in our and our
stockholders best interests.

Change in Independent Registered Public Accounting Firm

On January 14, 2011, the audit committee of the Board approved the engagement of BDO as our independent registered public accounting firm
for the fiscal year ended December 31, 2010 and dismissed E&Y as our independent registered public accounting firm.

The audit reports of E&Y on the Company s financial statements, as of and for the fiscal years ended December 31, 2009 and December 31,
2008, did not contain any adverse opinion or disclaimer of opinion, nor were such reports qualified or modified as to uncertainty, audit scope or
accounting principles, except that each of these reports contained an explanatory paragraph expressing substantial doubt as to the Company s
ability to continue as a going concern as a result of recurring losses and a large accumulated deficit.

The audit report of E&Y on the effectiveness of internal control over financial reporting as of December 31, 2008, did not contain any adverse
opinion or disclaimer of opinion, and was not qualified or modified as to uncertainty, audit scope, or accounting principles. No audit report on
the effectiveness of internal control over financial reporting was required as of December 31, 2009.

During the fiscal years ended December 31, 2010, 2009 and 2008, and from January 1, 2011 through January 14, 2011: (1) the Company had no
disagreements with E&Y on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure,
which disagreements, if not resolved to the satisfaction of E&Y, would have caused E&Y to make reference to the subject matter of the
disagreement in connection with its reports; and (2) there have been no reportable events (as defined in Item 304(a)(1)(v) of Regulation S-K).

During the fiscal years ended December 31, 2010, 2009 and 2008, and from January 1, 2011 through January 14, 2011, the Company did not
consult with BDO regarding: (1) the application of accounting principles to a specified transaction, either proposed or completed, or the type of
audit opinion that might be rendered on the Company s financial statements; or (2) any matter or reportable event set forth in Item 304(a)(2)(i) or
(ii) of Regulation S-K.

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting, at which a
quorum is present, is required to approve this proposal. Proxies solicited by the Board will be voted for this proposal unless you specify
otherwise in your proxy.
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Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the ratification of BDO USA, LLP as the Company s independent
registered public accounting firm.

AUDIT FEES
Independent Registered Public Accounting Firm and Fees

The following table presents the aggregate fees agreed to by the Company for the annual and statutory audits for fiscal years ended
December 31, 2010 and 2011, and all other fees paid by us during 2010 and 2011 to BDO and E&Y:

2010 2011
BDO E&Y BDO E&Y
Audit Fees $ 51,500 $ 135,024 $ 88,435 $
Audit Related Fees 3,000 10,000
Tax Fees 10,000 8,413
All Other Fees
Total $ 51,500 $ 145,024 $99,848 $ 10,000

Audit Fees. The fees identified under this caption were for professional services rendered by BDO for the audit of our annual financial
statements and the review of the financial statements included in our quarterly reports on Form 10-Q for fiscal 2011, as well as the audit of our
annual financial statements for fiscal 2010. The fees identified under this caption also include fees for professional services rendered by E&Y for
the review of the financial statements included in our quarterly reports on Form 10-Q for fiscal 2010. In addition, the amounts also include fees
for services that are normally provided by the auditor in connection with regulatory filings and engagements for the years identified. Audit fees
in 2010 include an aggregate of $5,000 in fees paid in connection with our filing of a registration statement on Form S-8.

Audit Related Fees. Audit related fees in 2011 consist of an aggregate of $10,000 in fees paid to E&Y in connection with their consent and the
transition of the audit engagement to BDO. Additionally, $3,000 in audit related fees were paid to BDO in connection with their review of
certain derivative valuation reports.

Tax Fees. Tax fees consist principally of assistance related to tax compliance and reporting.

Pre-approval Policy. All services provided by our independent registered public accounting firm are approved in advance. All engagements of
BDO and E&Y in 2010 and 2011 were pre-approved.
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PROPOSAL 3: AMENDMENT TO THE 2010 EQUITY INCENTIVE PLAN

The maximum number of shares of our common stock that may be issued pursuant to awards under the La Jolla Pharmaceutical Company 2010
Plan (the 2010 Plan ) is currently 17,000 shares. As of March 1, 2012, options covering a total of approximately 16 shares are outstanding under
the 2010 Plan. Accordingly, 16,984 shares remain available for new grants. We use the 2010 Plan to provide meaningful equity incentives to
recruit, retain and reward qualified employees, consultants and directors of appropriate experience and stature. By increasing stock ownership,

we hope to align the interests of qualified employees, consultants and directors with the interests of our stockholders. Our Board has

unanimously approved, subject to stockholder approval, an amendment to the 2010 Plan to increase the number of shares authorized for issuance
under the 2010 Plan and to provide for periodic automatic adjustments in the number of shares available for issuance under the 2010 Plan

through June 30, 2015, each as described below under the caption Securities Subject to the 2010 Plan.

The following is a summary of the principal features of the 2010 Plan. The summary below is qualified in its entirety by the terms of the 2010
Plan, as proposed to be amended, a copy of which is attached hereto as Appendix A and is incorporated by reference herein.

General Provisions of the 2010 Plan

Purpose. The purpose of the 2010 Plan is to advance our and our stockholders interests by providing eligible persons with financial incentives to
promote the success of our business objectives, by increasing eligible persons proprietary interest in us and by giving us a means to attract and
retain employees and directors of appropriate experience and stature.

Administration, Amendment and Termination. The 2010 Plan is administered by the Board. The Board has the authority to: interpret the 2010
Plan and any agreements defining the rights and obligations of recipients of awards granted under the 2010 Plan; determine the terms and
conditions of awards; prescribe, amend and rescind the rules and regulations under the 2010 Plan; and make all other determinations necessary
or advisable for the administration of the 2010 Plan.

The Board, in its discretion, selects from the class of eligible persons those individuals to whom awards will be granted and determines the

nature, dates, amounts, exercise prices, vesting periods and other relevant terms of such awards. The Board may modify the terms and conditions
of an award, which shall require the consent of the recipient of such award if the modification will adversely affect the recipient s rights under the
award. However, outstanding options may not be repriced without stockholder approval. In addition, the Board has the authority to determine

(1) the terms of initial awards granted to non-employee directors upon their first becoming a non-employee director and (ii) annual grants of
awards to such non-employee directors on the date of each subsequent annual meeting, so long as such non-employee director has served as a
director since appointment and will continue to be a director following such annual meeting.

Eligibility. Our directors, employees and consultants, and the directors, employees and consultants of any affiliated company, if any, are eligible
to receive grants of stock options, restricted stock, stock appreciation rights, stock payments, performance awards of cash and/or stock and
dividend equivalents under the 2010 Plan ( Incentive Awards ). In addition to being eligible to receive Incentive Awards, each of our
non-employee directors is entitled to receive an automatic, one-time grant of an option upon becoming a director and an annual grant of an
additional option upon each re-election as a director or upon continuing as a director after the annual meeting without being re-elected as a result
of the classification of the Board (all of such options are referred to as Nonemployee Director s Options ).

Securities Subject to the 2010 Plan. The number of shares of our common stock that may be issued and outstanding or subject to outstanding
awards granted under the 2010 Plan was initially 9,600,000 (prior to effectiveness of the 1-for-100 reverse stock splits that occurred on each of
April 14, 2011 and February 17, 2012), which number was to be automatically increased to equal 10% of the number of shares of common stock
issued and outstanding as of each of January 1, 2011, May 1, 2011, September 1, 2011, January 1, 2012, May 1, 2012, September 1, 2012 and
January 1, 2013, provided that in no event would the maximum number of shares available
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for grant under the 2010 Plan exceed 170,000,000 shares (prior to effectiveness of the 1-for-100 reverse stock split that occurred on each of
April 14, 2011 and February 17, 2012). Shares of common stock subject to unexercised portions of any award that expire, terminate or are
cancelled, and shares of common stock issued pursuant to an award that we reacquire pursuant to the terms of the award under which the shares
were issued, again become eligible for the grant of further awards under the 2010 Plan. The shares to be issued under the 2010 Plan will be made
available either from authorized but unissued shares of our common stock or from previously issued shares of our common stock that we
reacquire, including shares purchased on the open market.

If the stockholders approve this Proposal No. 3, the 2010 Plan will be amended so that a total of 1,188,414 shares, representing 10% of the
number of shares of common stock issued and outstanding on the Record Date, will be initially reserved for issuance under the plan, with such
number of shares being subject to periodic upward adjustment so that the total number of shares reserved under the 2010 Plan will, on the first
day of each calendar quarter, be equal to 10% of the common stock issued and outstanding as of the last day of the prior calendar quarter, with
such adjustments to continue through the quarter ending June 30, 2015 (resulting in a final adjustment on July 1, 2015). Notwithstanding the
foregoing, in no event will the number of shares potentially issuable under the 2010 Plan exceed 525,000,000.

Other Adjustments. The number and kind of shares of common stock or other securities available under the 2010 Plan in general, as well as the
number and kind of shares of common stock or other securities subject to outstanding awards and the price per share of such awards, will be
proportionately adjusted to reflect stock splits, stock dividends and other capital stock transactions. If we are the surviving corporation in any
merger or consolidation, each outstanding and vested option will entitle the optionee to receive the same consideration received by holders of the
same number of shares of our common stock in such merger or consolidation.

Section 162(m) of the Internal Revenue Code Limitations. In general, Section 162(m) of the Internal Revenue Code of 1986, as amended (the
Code ) imposes a $1 million limit on the amount of compensation that we may deduct in any tax year with respect to our Chief Executive Officer
and each of our other three most highly compensated officers (excluding our Chief Financial Officer), including any compensation relating to an
award granted under the 2010 Plan. The 2010 Plan is designed to allow us to grant awards that are not subject to the $1 million limit imposed by
Section 162(m). Based on the fair market value of our common stock on March 1, 2012, no single employee may be granted any awards with
respect to more than 25 million shares of common stock in any one calendar year; provided, however, that this limitation will not apply if it is
not required in order for the compensation attributable to such awards to qualify as performance-based compensation as described in
Section 162(m) and the regulations issued thereunder. Furthermore, if Section 162(m) would otherwise apply and if the amount of compensation
a person would receive under an award is not based solely upon an increase in the value of the underlying shares of our common stock after the
date of grant or award, the Board is authorized to condition the grant, vesting, or exercisability of such an award on the attainment of a
pre-established objective performance goal. The 2010 Plan defines a pre-established objective performance goal to include one or more of the
following performance criteria: cash flow; earnings per share (including earnings before interest, taxes and amortization); return on equity; total
stockholder return; return on capital; return on assets or net assets; income or net income; operating margin; return on operating revenue;
attainment of stated goals related to our research and development or clinical trial programs; attainment of stated goals related to our
capitalization, costs, financial condition or results of operations; and any other similar performance criteria.

Change in Control. Unless the Board provides otherwise in a written agreement, in the event of a change in control (as defined in the 2010 Plan),
the Board will provide that all options (other than Nonemployee Director s Options) either: vest in full immediately preceding the change in
control and terminate upon the change in control; are assumed or continued in effect in connection with the change in control transaction; are
cashed out for an amount equal to the consideration per share offered in connection with the change in control transaction less the exercise price;
or are substituted for similar awards of the surviving corporation. The Board will determine the effect that a change in control has on an award
(other than an option) outstanding at the time such a change in control occurs. Immediately prior to a change in control, all outstanding
Nonemployee Director s Options will vest in full.
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Non-Assignability of Awards. Awards are generally not transferable by a recipient during the life of the recipient. Awards are generally
exercisable during the life of a recipient only by the recipient.

Stockholder Rights. No recipient or permitted transferee of an award under the 2010 Plan has any rights as a stockholder with respect to any
shares issuable or issued in connection with the award until we receive all amounts payable in connection with exercise of the award and
performance by the recipient of all obligations under such award.

Award Types

Stock Options. Stock options granted under the 2010 Plan may be incentive stock options ( Incentive Stock Options ), which are intended to
qualify under the provisions of Section 422 of the Code, or nonqualified stock options ( Nonqualified Stock Options ), which do not so qualify.

The exercise price for each option may not be set below the fair market value of the underlying common stock on the date of grant.
Notwithstanding the foregoing, in no event may the exercise price be less than the par value of the shares of common stock subject to the option,
and the exercise price of an Incentive Stock Option may not be less than 100% of the fair market value on the date of grant (or 110% in the case
of 10% stockholders). Fair market value is equal to the closing price of our common stock on the date of grant. On March 1, 2012, the fair
market value of our common stock was $0.04.

The exercise price of any option may be paid in cash or by other consideration deemed by the Board to be acceptable, including delivery of our
capital stock (surrendered by or on behalf of the optionee) or surrender of other awards previously granted to the recipient exercising the option.
The Board may allow exercise in a broker-assisted transaction in which the exercise price will not be received until after exercise if the exercise
of the option is followed by an immediate sale of all or a portion of the underlying shares and a portion of the sales proceeds is dedicated to full
payment of the exercise price.

Options granted under the 2010 Plan vest, become exercisable and terminate as determined by the Board. All options granted under the 2010
Plan may be exercised at any time after they vest and before their expiration date or earlier termination; provided that no option may be
exercised more than 10 years after the date of its grant; and provided further that the exercise period may be less than 10 years if required by the
Code. In the absence of a specific written agreement to the contrary, and in each case subject to earlier termination on the option s original
expiration date, options will generally terminate: immediately upon termination of the recipient s employment with us for just cause; 12 months
after death or permanent disability; 24 months after normal retirement; and, with respect to termination of employment for any reason other than
just cause, death, disability or retirement, three months in the case of Incentive Stock Options and six months in the case of Nonqualified Stock
Options. Notwithstanding the foregoing, however, the Board may designate shorter or longer periods after termination of employment to
exercise any option if provided for in the instrument evidencing the grant of the options or if agreed upon in writing by the recipient. Options
cease to vest upon termination of employment, but the Board may accelerate the vesting of any or all options that had not become exercisable on
or prior to the date of such termination. In the event that a non-employee director ceases to be a director, an option granted to such director is
exercisable, to the extent exercisable at that date, for a period of five years after that date or longer if permitted by the Board, or the original
expiration date, if earlier.

Other Awards. In addition to options, the Board may also grant performance awards, restricted stock, stock appreciation rights ( SARs ), stock
payments and dividend equivalents. Performance awards entitle the recipient to a payment in cash or shares of our common stock upon the
satisfaction of certain performance criteria. Shares of restricted stock may be granted by the Board to recipients who may not transfer the
restricted shares until the restrictions are removed or expire. These restrictions will be for a period of at least one year for performance-based
grants and three years for non-performance-based grants. SARs, either related or unrelated to options, entitle the recipient to payment (in the
form of cash, stock or a combination thereof) of the difference between the fair market value of a share of common stock as of a specified date
and the exercise price of the related option or initial base amount, multiplied by the number of shares as to which such SAR is exercised. The
Board may also approve stock payments of our common stock to any eligible person and may also grant dividend equivalents payable in cash,
common stock or other awards to recipients of options, SARs or other awards denominated in shares of common stock. For all such awards, the
Board will generally determine the relevant criteria, terms and restrictions.
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Nonemployee Director s Options. Under the 2010 Plan, each of our non-employee directors automatically receives, upon becoming a
non-employee director, a one-time grant of an award ( Initial Awards ) on such terms as may be determined by the Board from time to time.
Initial Awards have a term of 10 years and vest and become exercisable with respect to 25% of the underlying shares on the grant date and with
respect to an additional 25% of the underlying shares on the date of each of the first three anniversaries of such grant, but only if the director has
remained a non-employee director for the entire period from the date of grant to such date. Each non-employee director shall also receive an
additional award ( Additional Awards ) upon re-election to our Board or upon continuing as a director after an annual meeting without being
re-elected due to the classification of the Board. These Additional Awards have a term of 10 years and vest and become exercisable upon the
earlier to occur of the first anniversary of the grant date or immediately prior to the annual meeting of stockholders next following the grant date;
provided that the director has remained a director for the entire period from the grant date to such earlier date. The exercise price for Initial
Awards and Additional Awards is the fair market value of our common stock on the date of their grant. All outstanding Nonemployee Director s
Options vest in full immediately prior to any change in control.

Certain Material U.S. Federal Income Tax Considerations

The following summary of certain federal income tax considerations with respect to the receipt and exercise of awards granted by us is based
upon the laws and regulations in effect as of the date of this proxy statement and does not purport to be a complete statement of the law in this
area. Furthermore, the discussion below does not address the tax considerations regarding the receipt and exercise of awards under foreign, state
and local tax laws, and such tax laws may not correspond to the federal income tax treatment described herein. The exact federal income tax
treatment of transactions under the 2010 Plan will vary depending upon the specific facts and circumstances involved and participants are
advised to consult their personal tax advisors with regard to all considerations arising with respect to the grant or exercise of awards and the
disposition of any acquired shares.

Incentive Stock Options. Except as discussed below, a recipient of an Incentive Stock Option generally will not owe tax on the grant or the
exercise of the option if the recipient exercises the option while the recipient is our employee (or an employee of any parent or subsidiary
corporation) or within three months following termination of the recipient s employment (or within one year, if termination was due to a
permanent and total disability).

If the recipient of the Incentive Stock Option sells the shares acquired upon the exercise of the option at any time within one year after the date
we issue such shares to the recipient or within two years after the date we grant the Incentive Stock Option to the recipient, then:

if the recipient s sales price exceeds the purchase price paid for the shares upon exercise of the Incentive Stock Option, the recipient
will recognize capital gain equal to the excess, if any, of the sales price over the fair market value of the shares on the date of
exercise, and will recognize ordinary income equal to the excess, if any, of the lesser of the sales price or the fair market value of the
shares on the date of exercise over the purchase price paid for the shares upon exercise of the Incentive Stock Option; or

if the recipient s sales price is less than the purchase price paid for the shares upon exercise of the Incentive Stock Option, the
recipient will recognize a capital loss equal to the excess of the purchase price paid for the shares upon exercise of the Incentive
Stock Option over the sales price of the shares.
If the recipient sells shares acquired upon exercise of an Incentive Stock Option at any time after the recipient has held the shares for at least one
year after the date we issue such shares to the recipient pursuant to the recipient s exercise of the Incentive Stock Option and at least two years
after the date we grant the recipient the Incentive Stock Option, then the recipient will recognize capital gain or loss equal to the difference
between the sales price and the purchase price paid for the shares upon exercise of the Incentive Stock Option.
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The amount by which the fair market value of shares the recipient acquires upon exercise of an Incentive Stock Option (determined as of the
date of exercise) exceeds the purchase price paid for the shares upon exercise of the Incentive Stock Option will be included as a positive
adjustment in the calculation of the recipient s alternative minimum taxable income in the year of exercise.

In the case of an early disposition of shares by a recipient that results in the recognition of ordinary income, we will be entitled to a deduction
equal to the amount of such ordinary income. If the recipient holds the shares for the requisite period described above, and therefore solely
recognizes capital gain upon the sale of such shares, we will not be entitled to any deduction.

Nonqualified Stock Options. The grant of a Nonqualified Stock Option to a recipient is generally not a taxable event for the recipient. Upon the
exercise of a Nonqualified Stock Option, the recipient will generally recognize ordinary income equal to the excess of the fair market value of
the shares the recipient acquires upon exercise (determined as of the date of exercise) over the purchase price paid for the shares upon exercise
of the Nonqualified Stock Option. We generally will be entitled to deduct as a compensation expense the amount of such ordinary income.
Provided the shares are held as a capital asset, the recipient s subsequent sale of the shares generally will give rise to capital gain or loss equal to
the difference between the sale price and the sum of the purchase price paid for the shares plus the ordinary income recognized with respect to
the shares, and such capital gain or loss will be taxable as long term or short term capital gain or loss depending upon the recipient s holding
period after exercise.

Stock Appreciation Rights (SARs). Generally, the holder of a SAR will recognize ordinary income equal to the value we pay (whether in cash,
stock or a combination thereof) pursuant to the SAR on the date the holder receives payment. We will generally be entitled to a deduction in an
amount equal to the ordinary income recognized by the holder.

Stock Purchase Rights  Restricted Stock. Under the 2010 Plan, we are authorized to grant rights to purchase shares of restricted common stock
subject to a right to repurchase such stock at the price paid by the participant if the participant s employment relationship with us terminates prior
to the lapse of such repurchase right. In general, there will be no tax consequences to a participant upon the grant of a right to purchase such
restricted stock or upon purchase of such restricted stock. Instead, the participant will be taxed at ordinary income rates at the time our

repurchase rights expire or are removed on an amount equal to the excess of the fair market value of the stock at that time over the amount the
participant paid to acquire such stock. A participant who acquires restricted stock, however, may make an election under Section 83(b) of the
Code with respect to such stock. If such an election is made within 30 calendar days after the participant s acquisition of the stock, the participant
is taxed at ordinary income rates in the year in which the participant acquires the restricted stock. The ordinary income the participant must
recognize is equal to the excess of the fair market value of the stock at the time of the participant s acquisition of the stock (determined without
regard to the restrictions) over the amount that the participant paid to acquire such stock. If a participant makes a timely election under

Section 83(b) of the Code with respect to restricted stock, the participant generally will not be required to report any additional income with
respect to such restricted stock until he or she disposes of such stock, at which time he or she will generally recognize capital gain or loss
(provided the shares are held as a capital asset) equal to the difference between the sales price and the fair market value of the stock at the time

of the participant s acquisition of the stock (determined without regard to the restrictions). In the event that a participant forfeits (as a result of a
repurchase) restricted stock with respect to which an election under Section 83(b) of the Code has been made, the participant ordinarily will not
be entitled to recognize any loss for federal income tax purposes (except to the extent the amount realized by the participant at the time of such
forfeiture is less than the participant s purchase price for such stock). We generally will be entitled to a deduction equal to the amount of ordinary
income, if any, recognized by a participant.

Other Awards. In addition to the awards described above, the 2010 Plan authorizes certain other types of awards that may include payments in
cash, our common stock or a combination of cash and our common stock. The tax consequences of such awards will depend upon the specific
terms of such awards. Generally, however, a participant who receives an award payable in cash will recognize ordinary income, and we will be
entitled to a deduction, with respect to such award at the earliest time at which the participant has an unrestricted right to receive the amount of
the cash payment. In general, the sale or grant of stock to a participant under the 2010 Plan will be a taxable event at the time of the sale or grant
if such stock at that time is not subject to a substantial risk of forfeiture
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or is transferable within the meaning of Section 83 of the Code in the hands of the participant. For such purposes, stock is ordinarily considered
to be transferable if it can be transferred to another person who takes the stock free of any substantial risk of forfeiture. In such case, the
participant will recognize ordinary income, and we will be entitled to a deduction, equal to the excess of the fair market value of such stock on
the date of the sale or grant over the amount, if any, that the participant paid for such stock. Stock that, at the time of receipt by a participant, is
subject to restrictions that constitute a substantial risk of forfeiture and that is not transferable within the meaning of Section 83 of the Code
generally will be taxed under the rules applicable to restricted stock as described above.

Withholding. In the event that an optionee or other recipient of an award under the 2010 Plan is our employee, we generally will be required to
withhold applicable federal income taxes with respect to any ordinary income recognized by such optionee or other award recipient in
connection with stock options or other awards under the 2010 Plan.

Certain Additional Rules Applicable to Awards. The terms of awards granted under the 2010 Plan may provide for accelerated vesting in

connection with a change in control. In that event, and depending upon the individual circumstances of the recipient, certain amounts with

respect to such awards may constitute excess parachute payments under the golden parachute provisions of the Code. Under these provisions, a
participant will be subject to a 20% excise tax on any excess parachute payments and we will be denied any deduction with respect to such
payment.

We generally are entitled to a deduction equal to the ordinary income recognized by a recipient in connection with an award. However, our
deduction (including the deduction related to ordinary income recognized by a recipient) for compensation paid to our Chief Executive Officer
and each of our other three most highly compensated officers (other than our Chief Financial Officer) may be limited to $1 million per person
annually. Depending on the nature of the award, all or a portion of the ordinary income attributable to certain awards granted under the 2010
Plan may be included in the compensation subject to such deduction limitation.

Interest of Certain Persons in Matters to Be Acted Upon

Each of our current directors, executive officers and employees is eligible to receive Incentive Awards under the 2010 Plan. The Board has the
discretion to determine which eligible persons will receive Incentive Awards under the 2010 Plan. As a result, future participation in the 2010
Plan by executive officers, directors and other employees is not determinable.

Vote Required

The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting, at which a
quorum is present, is required to approve this proposal. Proxies solicited by the Board will be voted for this proposal, unless you specify
otherwise in your proxy.

Your broker will NOT be able to vote your shares with respect to the amendment of the 2010 Plan if you have not provided directions to your
broker. We strongly encourage you to submit your voting instruction card and exercise your right to vote as a stockholder.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the amendment of the 2010 Plan.
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PROPOSAL 4: REINCORPORATION OF THE
COMPANY INTO THE STATE OF CALIFORNIA

In April 2012, the Board of Directors adopted a proposal to reincorporate the Company from Delaware to California (the Reincorporation ),
subject to stockholder approval. The following summary describes the principal reasons for this proposal, provides a brief comparison of rights
as a stockholder in a California and Delaware corporation and describes the mechanics for how the change of domicile would be accomplished if
approved.

Background

The Company was incorporated in Delaware in 1989. Although Delaware has historically been the preferred state of incorporation for publicly
traded companies because Delaware s corporate laws are flexible, highly developed and well understood, California provides similar protections
under the California General Corporation Law. The Board has recommended that the Company s corporate domicile be changed from Delaware
to California primarily because the Reincorporation will result in annual cost savings to the Company of approximately $120,000 with respect to
the payment of annual franchise tax fees that are currently paid to the State of Delaware.

Summary Comparison of Rights

In forming the proposed new California corporation ( LJPC California ), the Board has generally sought to keep the existing material rights of
stockholders in the Delaware corporation (  LJPC Delaware ) intact to the extent possible. Where the Board has approved a change in the rights
for LJPC California, the California rights have been created in a way that is considered to be consistent with rights for a newly public California
corporation.

The following summary compares certain of these rights in LJPC Delaware with LJPC California. Appendix B provides a more detailed
comparison of rights and the following summary is subject to and qualified by this appendix.

LJPC Delaware LJPC California
Capital Stock
Authorized shares 6 billion shares of common stock authorized, Same
8 million shares of preferred stock authorized
Par value $0.0001 per share Same
Designated preferred stock 11,000 shares designated as Series C-12 Same

Preferred Stock; 5,021 shares issued or
outstanding as of the Record Date

22,000 shares designated as Series C-2? Same
Preferred Stock; no shares currently issued or
outstanding

5,134 shares designated as Series D-1? Same
Preferred Stock; no shares currently issued or
outstanding

10,868 shares designated as Series D-22 Same
Preferred Stock; no shares currently issued or
outstanding
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Voting rights for common stock

Cumulative voting

Dividend rights

Board of Directors
Election of Directors

Classification of board

Number of directors

Removal of directors

Filling board vacancies

Indemnification

Stockholder Rights

Stockholder calling special meetings

LJPC Delaware
One vote per share

Not allowed

Holders of common stock have the right to
receive dividends when and if declared by the
Board of Directors

Plurality vote

Board is divided into three classes, with
directors in each class serving staggered
three-year terms

Bylaws provide for 3-9 directors, with current
size fixed at three

Directors can only be removed for cause

Vacancies may be filled only by the Board
(unless there are no directors, in which case
vacancies shall be filled by the stockholders)

The corporation is obligated to indemnify
directors to the full extent permitted, provided
that indemnification is not available for
certain acts, such as self-dealing transactions,
other breaches of the director s duty of loyalty
to the corporation and the payment of
unlawful dividends

Stockholders do not have the ability to call
special meetings

17

LJPC California
Same

Per California law, cumulative voting
will be permitted until the common stock
of LIPC California is listed on the New
York Stock Exchange, NYSE Amex, the
NASDAQ Global Market or the
NASDAQ Capital Market

Same

Same

Board will not be classified

Bylaws will provide for 3-5 directors,
with initial size fixed at three and with
the board having authority to change this
size or range

Directors may be removed with or
without cause by a stockholder vote,
unless a number of shares sufficient to
elect such director (if voted cumulatively)
vote against removal

Vacancies may be filled by the Board or
by the stockholders, provided that only
stockholders may fill vacancies created
with the removal of a director

Similar

Holders of 10% of more of outstanding
shares may call a special meeting
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LJPC Delaware LJPC California
Ability to act by written consent Stockholders do not have the ability to act by Any stockholder action may be taken by
written consent written consent signed by the holders of

outstanding shares having no less than the
minimum number of votes that would be
necessary to authorize or take that action
at a meeting at which all shares entitled to
vote on that action were present and

voted
Advance notice required for proposing Notice must generally be provided to the Similar
business at a meeting Secretary of the Company between 90 and

120 days before the meeting date
Appraisal rights Stockholders may have rights of appraisal in a Similar

merger or sale of the Company; these rights

will be limited if the Company s shares are

listed on a national securities exchange
Bylaw amendments Bylaws may generally be amended by the Same

Board; where stockholder approval is

required, majority vote is needed
The Articles of Incorporation of LJPC California will be in substantially the form as attached hereto as Appendix C, and the Bylaws of LJPC
California will be in substantially the form as attached hereto as Appendix D.

Mechanics of the Reincorporation

To complete the Reincorporation, LIPC Delaware will merge with and into LJPC California, with LJPC Delaware disappearing and LJIPC
California continuing as the surviving entity. If the Reincorporation is approved and implemented, upon effectiveness of the Reincorporation
each outstanding share of LJPC Delaware common stock will automatically be converted into one share of LJPC California common stock and
each outstanding share of LJPC Delaware preferred stock will automatically be converted into one share of LJPC California preferred stock.
Each outstanding option to purchase shares of LIPC Delaware common stock will also be converted into an option to purchase the same number
of shares of LJPC California common stock, with no changes in the option exercise price or other terms and conditions of such options. LJIPC
Delaware s other employee benefit arrangements will be continued by LIPC California upon the terms and subject to the conditions then in
effect.

The Reincorporation will not result in any change in the business, location, management, assets, liabilities or net worth of LJPC Delaware, nor
will it result in any change in location of LJPC Delaware employees, including LJPC Delaware s management. After the change of domicile, the
daily business operations of the Company will continue as they are presently conducted at the Company s principal executive offices located in
San Diego, California. The consolidated financial condition and results of operations of LJPC California immediately after the Reincorporation
is completed will be the same as those of LJPC Delaware immediately prior to the consummation of the Reincorporation. The capitalization of
the Company immediately after completion of the Reincorporation will be the same as immediately prior to the Reincorporation. In addition,
upon the effectiveness of the Reincorporation, the Board of Directors of LIPC California will consist of those persons currently serving on the
Board of LJPC Delaware and the individual serving as the executive officer of LJPC Delaware immediately prior to the Reincorporation will
continue as executive officer of LJPC California.
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Stockholders should note that approval of the Reincorporation proposal will also constitute approval of the assumption by LJPC California of
LJPC Delaware s outstanding equity awards and equity plans, as well as warrants and other outstanding rights to purchase LJPC Delaware s
capital stock. LJPC Delaware s other employee benefit arrangements will also be continued by LJPC California upon the terms and subject to the
conditions in effect prior to the Reincorporation. Prior to the Reincorporation, LJPC Delaware will seek to obtain any requisite consents from
parties with whom it may have material contractual arrangements. Assuming such consents are obtained, LJPC Delaware s rights and obligations
under such material contractual arrangements will continue and be assumed by LJPC California.

If approved, the Company expects that the Reincorporation would be effected shortly after the annual meeting. However, this proposal allows
the Board to abandon the Reincorporation at any time prior to completion if the Board determines that the Reincorporation has become
inadvisable for any reason. The form of Agreement and Plan of Merger, which will give effect to the Reincorporation and which is attached to
this proxy statement as Appendix E, may also be amended at any time prior to its effectiveness, provided that the Company must re-solicit the
stockholder approval of the Reincorporation if the terms of the Agreement and Plan of Merger are changed in any material respect.

No Exchange of Share Certificates Required

All shares of the Company s common stock are currently uncertificated and are only in book entry form with the Company s transfer agent. The
Reincorporation and resulting change in domicile will not require holders of common stock to do anything to exchange their shares of common
stock of LJPC Delaware into shares of common stock of LJPC California; shares of LJPC Delaware common stock will automatically represent
the same number of shares of common stock in LJPC California.

The Reincorporation and resulting change in domicile will not require holders of preferred stock to exchange their share certificates; certificates
representing LJPC Delaware preferred stock will represent the same number of shares of preferred stock in LIPC California. As soon as
practicable upon or after the change of domicile, however, holders of preferred stock who desire may elect to exchange their share certificates.
Detailed instructions concerning the procedures to follow for exchanging stock certificates will be sent to stockholders who request such
information following the Reincorporation.

Potential Interests of Directors and Officers

The Company s directors and officers have no separate interests in this proposal that would be expected to differ materially from the general
interests of the Company s stockholders.

Certain U.S. Federal Income Tax Considerations of the Reincorporation

The following discussion addresses certain U.S. federal income tax considerations that are generally applicable to U.S. holders (as defined
below) of common stock of the Company who receive common stock of LJPC California in exchange for their common stock of the Company
in the Reincorporation. This discussion addresses only those stockholders who hold their common stock as a capital asset within the meaning of
Section 1221 of the Code and does not address all the U.S. federal income tax consequences that may be relevant to particular stockholders in
light of their individual circumstances or to stockholders that are subject to special rules, including, without limitation:

financial institutions, insurance companies, regulated investment companies or real estate investment trusts;

pass-through entities or investors in such entities;

tax-exempt organizations;

dealers in securities or currencies, or traders in securities that elect to use a mark-to-market method of accounting;

persons that hold common stock as part of a straddle or as part of a hedging, integrated, constructive sale or conversion transaction;
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persons who are not U.S. holders;

persons that have a functional currency other than the U.S. dollar;

persons who acquired their shares of common stock through the exercise of an employee stock option or otherwise as compensation;

persons whose common stock is qualified small business stock for purposes of Section 1202 of the Code; and

persons who are subject to the alternative minimum tax.
For purposes of this discussion, the term U.S. holder means a beneficial owner of common stock that is:

a citizen or resident of the United States;

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized under the laws of
the U.S. or any of its political subdivisions;

a trust that (1) is subject to the supervision of a court within the U.S. and the control of one or more U.S. persons or (2) has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person; or

an estate that is subject to U.S. federal income tax on its income regardless of its source.
If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds shares of common stock, the U.S. federal
income tax consequences to each partner generally will depend on the status of the partner and the activities of the partnership and the partner.
Partners holding common stock and partners in such partnerships should consult their own tax advisors wi