ACADIA PHARMACEUTICALS INC.
3911 Sorrento Valley Boulevard
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2010
Dear Stockholder:

You are cordially invited to attend the 2010 Annual Meeting of Stockholders of ACADIA Pharmaceuticals
Inc., a Delaware corporation (“ACADIA” or the “Company”). The meeting will be held on June 11, 2010 at 8:00
a.m. local time at the offices of Cooley Godward Kronish, LLP, 4401 Eastgate Mall, San Diego, California
92121 for the following purposes:

1. To elect two Class III directors named herein to hold office until our 2013 Annual Meeting of Stockholders.

2. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2010.

3. To approve the Company’s 2010 Equity Incentive Plan.

4. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the proxy statement accompanying this notice.

The record date for the annual meeting is April 13, 2010. Only stockholders of record at the close of
business on that date may vote at the meeting or any adjournment or postponement thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders’ Meeting to Be Held
on June 11, 2010 at 8:00 a.m. local time at the offices of Cooley Godward Kronish, LLP,
4401 Eastgate Mall, San Diego, California 92121.

The proxy statement and annual report to stockholders
are available at http://ir.acadia-pharm.com.

By Order of the Board of Directors
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Glenn F. Baity
Vice President, General Counsel,
and Secretary

San Diego, California
April 27, 2010

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the
meeting, please complete, date, sign and return the proxy mailed to you, or vote over the telephone or the
internet as described in these materials, 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 issued in your name from that record holder.



ACADIA PHARMACEUTICALS INC.
3911 Sorrento Valley Boulevard
San Diego, California 92121

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 11, 2010

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why did I receive a notice regarding the availability of proxy materials on the internet?

We have sent you a Notice of Internet Availability of Proxy Materials (the “Notice”) because the Board of
Directors of ACADIA is soliciting your proxy to vote at the 2010 Annual Meeting of Stockholders. Pursuant to
rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to our
proxy materials over the internet. Accordingly, we are sending the Notice to certain of our stockholders of
record. All stockholders will have the ability to access the proxy materials on the website referred to in the
Notice or request to receive a printed set of the proxy materials. Instructions on how to access the proxy materials
over the internet or to request a printed copy may be found in the Notice.

We intend to mail the Notice on or about April 27, 2010 to all stockholders of record entitled to vote at the
annual meeting.

Will I receive any other proxy materials by mail?

We may send you a proxy card, along with a second Notice, on or after May 7, 2010.

How do I attend the annual meeting?

The meeting will be held on Friday, June 11, 2010, at 8:00 a.m. local time at the offices of Cooley Godward
Kronish, LLP, 4401 Eastgate Mall, San Diego, California 92121. Information on how to vote in person at the
annual meeting is discussed below.

For directions to the Annual Meeting, please visit the following web address: http://maps.google.com/
maps?f=q&source=s_q&hl=en&geocode=&q=4401+Eastgate+Mall,+San+Diego,+CA+92121-1909

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 13, 2010 will be entitled to vote at the annual
meeting. On this record date, there were 38,336,171 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on April 13, 2010 your shares were registered directly in your name with ACADIA’s transfer agent, The
Bank of New York Mellon Corporation, then you are a stockholder of record. As a stockholder of record, you
may vote in person at the meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you
to fill out and return the proxy card that may be mailed to you, or vote by proxy over the telephone or on the
internet as instructed below, to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on April 13, 2010 your shares were held, not in your name, but rather in an account at a brokerage firm,
bank, dealer, or other similar organization, then you are the beneficial owner of shares held in “street name” and
the Notice is being forwarded to you by that organization. The organization holding your account is considered to
be the stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the
right to direct your broker or other agent regarding how to vote the shares in your account. You are also invited
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to attend the annual meeting. However, since you are not the stockholder of record, you may not vote your shares
in person at the meeting unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?
There are three matters scheduled for a vote:

e Election of two Class III directors, Laura Brege and Leslie Iversen, to hold office until our 2013 Annual
Meeting of Stockholders;

e Ratification of the selection of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2010; and

e Approval of the Company’s 2010 Equity Incentive Plan.

What if another matter is properly brought before the meeting?

The Board of Directors knows of no other matters that will be presented for consideration at the 2010
Annual Meeting. If any other matters are properly brought before the meeting, it is the intention of the persons
named in the proxy to vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for
any nominee you specify. For each of the other matters to be voted on, you may vote “For” or “Against” or
abstain from voting. The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy over the
telephone, vote by proxy through the internet, or vote by proxy using the proxy card that you may request or that
we may elect to deliver. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure
your vote is counted. You may still attend the meeting and vote in person even if you have already voted by

proxy.
e To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

e To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered to
you and return it promptly in the envelope provided. If you return your signed proxy card to us before
the annual meeting, we will vote your shares as you direct.

* To vote over the telephone, dial toll-free 1-866-540-5760 using a touch-tone phone and follow the
recorded instructions. You will be asked to provide the company number and control number from the
Notice or the proxy card that we may deliver. Your vote must be received by 11:59 p.m. Eastern
Daylight Time on June 10, 2010 to be counted.

e To vote through the internet, go to http://www.proxyvoting.com/acad to complete an electronic proxy
card. You will be asked to provide the company number and control number from your Notice or the
proxy card that we may deliver. Your vote must be received by 11:59 p.m. Eastern Daylight Time on
June 10, 2010 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you
should have received a Notice containing voting instructions from that organization rather than from ACADIA.
Simply follow the voting instructions in the Notice to ensure that your vote is counted. Alternatively, you may
vote by telephone or over the internet as instructed by your broker or bank. To vote in person at the annual
meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your
broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

2



We provide internet proxy voting to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that
you must bear any costs associated with your internet access, such as usage charges from internet access
providers and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of the
close of business on April 13, 2010.

What if I return a proxy card, or otherwise vote, but do not make specific choices?

If you return a signed and dated proxy card, or otherwise vote, without marking voting selections, your
shares will be voted “For” the election of each of the two nominees for director, “For” the ratification of the
selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm, and “For”
approval of the 2010 Equity Incentive Plan, as applicable. If any other matter is properly presented at the
meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his best
judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and
employees may also solicit proxies in person, by telephone, or by other means of communication. Directors and
employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage
firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

If you receive more than one Notice or set of proxy materials, your shares are registered in more than one
name or in different accounts. Please follow the voting instructions on the Notices or sets of proxy materials to
ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder
of your shares, you may revoke your proxy in any one of the following ways:

* You may submit another properly completed proxy card with a later date.
* You may grant a subsequent proxy by telephone or through the internet.

*  You may send a timely written notice that you are revoking your proxy to ACADIA’s Secretary at
3911 Sorrento Valley Boulevard, San Diego, California 92121.

* You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself,
revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions
provided by your broker or bank.



When are stockholder proposals due for next year’s annual meeting?

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by
December 28, 2010, to Glenn F. Baity, Secretary, ACADIA Pharmaceuticals Inc., 3911 Sorrento Valley
Boulevard, San Diego, California 92121. If you wish to submit a proposal that is not to be included in next year’s
proxy materials, your proposal generally must be submitted in writing to the same address no later than
March 13, 2011 but no earlier than February 11, 2011. Please review our bylaws, which contain additional
requirements regarding advance notice of stockholder proposals.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count
“For” and “Withhold” and, with respect to proposals other than the election of directors, “Against” votes,
abstentions and broker non-votes. Abstentions will be counted towards the vote total for each proposal, and will
have the same effect as “Against” votes. Broker non-votes have no effect and will not be counted towards the
vote total for any proposal.

What are “broker non-votes’?

Broker non-votes occur 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 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 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 matters that may substantially affect the rights or privileges of shareholders, such as mergers,
shareholder proposals and, for the first time, under a new amendment to the NYSE rules, elections of directors.

How many votes are needed to approve each proposal?

e For the election of directors, the two nominees receiving the most “For” votes from the holders of the
shares present in person or represented by proxy and entitled to vote on the election of directors will be
elected. Only votes “For” or “Withheld” will affect the outcome.

e To be approved, the ratification of the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2010 must receive a “For”
vote from the majority of the shares present and entitled to vote either in person or by proxy. If you
“Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no
effect.

* To be approved, the approval of the 2010 Equity Incentive Plan must receive a “For” vote from the
majority of the shares present and entitled to vote either in person or by proxy. If you “Abstain” from
voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders
holding at least a majority of the outstanding shares entitled to vote are present at the meeting in person or
represented by proxy. On the record date, there were 38,336,171 shares outstanding and entitled to vote. Thus,
the holders of 19,168,086 shares must be present in person or represented by proxy at the meeting to have a
quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on
your behalf by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and
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broker non-votes will be counted towards the quorum requirement. If there is no quorum, the holders of a
majority of shares present at the meeting in person or represented by proxy may adjourn the meeting to another
date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be reported in a
Current Report on Form 8-K, which we plan to file within four business days of the annual meeting. If final
voting results are not available to us in time to file a Form 8-K within four business days after the meeting, we
intend to file a Form 8 K to publish preliminary results and, within four business days after the final results are
known to us, file an additional Form 8-K to publish the final results.

What proxy materials are available on the internet?

The proxy statement, Form 10-K and annual report to stockholders are available at
http://ir.acadia-pharm.com.
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ELECTION OF DIRECTORS

ACADIA’s Board of Directors is divided into three classes. Each class consists of one-third of the total
number of directors, and each class has a three-year term. Vacancies on the Board may be filled only by persons
elected by a majority of the remaining directors. A director elected by the Board to fill a vacancy in a class,
including a vacancy created by an increase in the number of directors, shall serve for the remainder of the full
term of that class and until the director’s successor is elected and qualified.

The Board of Directors presently has eight members, with one vacancy; however, there will be an additional
vacancy on May 1, 2010, following the effective date of the previously reported resignation of Dr. Alan Walton.
There are two directors in Class III, whose term of office expires in 2010. Stockholders may not vote for a
greater number of nominees than two. The two nominees for Class III directors are Laura Brege and Leslie
Iversen, Ph.D. Each of the nominees is currently a Class III director. Dr. Iversen was elected by our stockholders
at our 2007 Annual Meeting of Stockholders and Ms. Brege was elected by the Board in May 2008 to fill a
vacancy following the resignation of a Board member. If elected at the annual meeting, each of these nominees
would serve until the 2013 Annual Meeting of Stockholders and until his or her successor has been duly elected
and qualified, or, if sooner, until the director’s death, resignation or removal. The terms of the directors in
Classes I and II expire at our 2011 and 2012 Annual Meetings of Stockholders, respectively. It is the Company’s
policy to encourage directors and nominees for director to attend the Annual Meeting. Eight of our nine then-
current directors attended the 2009 Annual Meeting of Stockholders.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by
proxy and entitled to vote on the election of directors. The two nominees receiving the highest number of
affirmative votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not
withheld, for the election of the two nominees named below. If any nominee becomes unavailable for election as
a result of an unexpected occurrence, your shares that would have been voted for that nominee instead will be
voted for the election of a substitute nominee proposed by the Board of Directors. Each person nominated for
election has agreed to serve if elected. Our management has no reason to believe that any nominee will be unable
to serve.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF EACH NAMED NOMINEE.

The following table sets forth information as of May 1, 2010 for our directors and executive officers:

Name ﬁ Position

Leslie L. Iversen, Ph.D. . ... ................... 72 Chairman of the Board and Director

Michael Borer .......... ... ... ... ... .. ..... 51 Director

LauraBrege ......... ... i, 52 Director

Mary Ann Gray, Ph.D. ... .. ... ... .. .. ... 57 Director

Uli Hacksell, Ph.D.  ......... .. ... .. ......... 59  Chief Executive Officer, President, and Director

Lester J. Kaplan, Ph.D. ... ... .. ... .. ... ... 59 Director

Torsten Rasmussen ....................cou.... 65 Director

Thomas H. Aasen ............................ 49  Executive Vice President, Chief Financial Officer,
Chief Business Officer, and Treasurer

GlennF.Baity .......... . ... . . ... 40  Vice President, General Counsel, and Secretary

Roger M. Mills, M.D. ...... ... .. ... .. ... ... 52 Executive Vice President, Development



The Nominating and Corporate Governance Committee (the “NCG Committee”) seeks to assemble a Board
that, as a whole, possesses the appropriate balance of professional and industry knowledge, financial expertise
and high-level management experience necessary to oversee and direct the Company’s business. To that end, the
NCG Committee has identified and evaluated nominees in the broader context of the Board’s overall
composition, as well as the Company’s current needs and future needs, with the goal of having Board members
who complement and strengthen the skills of each other through diversity and who also exhibit qualities that the
NCG Committee views as critical to effective functioning of the Board, including sound judgment, collegiality,
and integrity. The following is a brief biography of each nominee and a discussion of the specific experience,
qualifications, attributes or skills of each nominee that led the NCG Committee to recommend that person to
continue to serve on the Board.

Nominees for Election for a Three-year Term Expiring at the 2013 Annual Meeting

Laura Brege has served as a director of our company since May 2008. Ms. Brege is Executive Vice
President and Chief Operating Officer of Onyx Pharmaceuticals, Inc., a biopharmaceutical company, where she
is responsible for sales and marketing, medical affairs, legal, and compliance functions. She joined Onyx in June
2006 as Executive Vice President and Chief Business Officer and was promoted to her current position in
October 2007. Before joining Onyx, Ms. Brege was a general partner at Red Rock Capital Management, a
venture capital firm specializing in early stage financing for technology companies, since 1999. Prior to Red
Rock, she was the Senior Vice President and Chief Financial Officer at COR Therapeutics. Earlier in her career,
Ms. Brege served as Vice President and Chief Financial Officer at Flextronics and Vice President and Treasurer
of The Cooper Companies. The Nominating and Corporate Governance Committee believes that Ms. Brege’s
industry background, including her extensive experience as an officer of public companies in the biotechnology
industry, position her to make an effective contribution to the Board and the Audit Committee. In addition, her
past financial experience and current knowledge of financing trends are extremely valuable to the Board when
considering financing strategies for the Company. Ms. Brege earned her undergraduate degree from Ohio
University and has an M.B.A. from the University of Chicago. Ms. Brege also serves on the boards of Angiotech
Pharmaceuticals, Inc. and The Ohio University Foundation.

Leslie L. Iversen, Ph.D. has been the Chairman of our Board of Directors since December 2000. He has
served as a director since 1998. He also was a founding member of our Scientific Advisory Board. Dr. Iversen is
currently a Professor of Pharmacology at University of Oxford, England, where he has taught since 1995. He was
previously a Professor of Pharmacology at King’s College, London where he was Director of the Wolfson Centre
for Age Related Diseases from 1999 until 2004. Dr. Iversen is internationally recognized for his fundamental
contributions to the understanding of neurotransmission. Dr. Iversen served as Vice President of Neuroscience
Research, Merck Research Laboratories and Director of the Neuroscience Research Center of Merck Research
Laboratories in the UK. He was formerly Director of the Medical Research Council Neurochemical
Pharmacology Unit in Cambridge. More recently, Dr. Iversen founded and serves as a director of Panos
Therapeutics Ltd. The NCG Committee believes that Dr. Iversen’s long tenure as Board Chairman positions him
to contribute to the Board his extensive knowledge of the Company and to provide Board continuity. In addition,
the NCG Committee believes that his scientific expertise, industry background and prior experience all position
him to make an effective contribution to the scientific understanding of the Board. Dr. Iversen is the recipient of
numerous awards, including Fellow of the Royal Society of London and Foreign Associate Member of the
National Academy of Sciences in the United States. Dr. Iversen received a Ph.D. and B.A. from the University of
Cambridge.



The following is a brief biography, and a discussion of the specific experience, qualifications, attributes or
skills of each director whose term will continue after the annual meeting.

Directors Continuing in Office Until the 2011 Annual Meeting

Michael Borer has served as a director of our company since September 2005. Mr. Borer served as Chief
Executive Officer and President of Xcel Pharmaceuticals, Inc., a specialty pharmaceutical company focused on
prescription products that treat disorders of the central nervous system, until the sale of the company to Valeant
Pharmaceuticals International in early 2005. Prior to founding Xcel in early 2001, Mr. Borer served as Senior
Vice President and Chief Financial Officer of Dura Pharmaceuticals, Inc. and held other management positions
there from 1994 through 2000. Prior to Dura, Mr. Borer spent 12 years in public accounting with Deloitte &
Touche in its audit services group. The NCG Committee believes that Mr. Borer’s industry background,
including his experience as chief executive officer and other executive officer positions of public companies in
the biotechnology industry, position him to make an effective contribution to the Board. In addition, his public
accounting experience and past financial officer positions are very valuable to fulfilling the Audit Committee’s
responsibilities. He holds a bachelor’s degree in accounting from San Diego State University.

Mary Ann Gray, Ph.D. has served as a director of our company since April 2005. Currently, Dr. Gray is
President of Gray Strategic Advisors, LLC, a company which she started in 2003 and which provides strategic
consulting services to the biotechnology industry. Dr. Gray also serves on the boards of directors of Dyax Corp.
and Apthera Inc., a privately held company. During the past five years, Dr. Gray also served on the board of
directors for each of GTC Biotherapeutics Inc. and Telik, Inc., each a public company. From 1999 to 2003,

Dr. Gray was Senior Analyst and Portfolio Manager for the Federated Kaufmann Fund. Prior to 1999, Dr. Gray
led biotechnology equity research groups at Raymond James & Associates, Warburg Dillon Read and Kidder
Peabody for an aggregate of nine years. The NCG Committee believes that Dr. Gray’s scientific background,
financial industry experience and public board experience make her a valuable contributor to Board discussions.
In addition, her extensive experience on other audit committees makes her well qualified to chair our Audit
Committee. Dr. Gray holds a Ph.D. degree in pharmacology from the University of Vermont where she focused
on novel chemotherapeutic agents for the treatment of cancer.

Lester J. Kaplan, Ph.D. has served as a director of our company since November 1997. Dr. Kaplan was
Executive Vice President and President, Research and Development, at Allergan, Inc. from November 2003 to
April 2004. Dr. Kaplan joined Allergan in 1983 and, prior to being appointed to Executive Vice President, was
Corporate Vice President, Research and Development and Global BOTOX from June 1998 to November 2003.
Dr. Kaplan was elected to Allergan’s board of directors in 1994 and served in that capacity until April 2004.
Dr. Kaplan is Executive Chairman of the Board of Aciex Therapeutics Inc., Chairman of the Board of Altheos,
Inc., and a member of the Board of The National Neurovision Research Institute. He serves on the Scientific
Advisory Board of Bay City Capital. The NCG Committee believes that Dr. Kaplan’s long tenure as a board
member and chair of our Compensation Committee allows him to contribute his extensive knowledge of the
Company and to provide Board and compensation continuity. In addition, the NCG Committee believes that his
research and development expertise and venture capital background position him to make an effective
contribution to the Board’s evaluation of strategic and financial alternatives. In particular, as the Company
undertakes additional clinical trials in Phase II and Phase III for its lead compound, Dr. Kaplan’s prior
experience with clinical trials and other development activities provide invaluable insight for the Board.

Dr. Kaplan received a M.S. and Ph.D. in organic chemistry from the University of California, Los Angeles.

Directors Continuing in Office Until the 2012 Annual Meeting

Uli Hacksell, Ph.D. has served as our Chief Executive Officer since September 2000 and as a director of our
company since October 2000. From February 1999 to September 2000, he served as our Executive Vice
President of Drug Discovery. From August 1991 to February 1999, Dr. Hacksell held various senior executive
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positions at Astra, a pharmaceutical company, including Vice President of Drug Discovery and Technology as
well as President of Astra Draco, one of Astra’s largest research and development subsidiaries, where he directed
an organization of more than 1,100 employees. From August 1991 to May 1994, he served as Vice President of
CNS Preclinical R&D at Astra Arcus, another subsidiary. Earlier in his career, Dr. Hacksell held the positions of
Professor of Organic Chemistry and Department Chairman at Uppsala University in Sweden and also served as
Chairman and Vice Chairman of the European Federation of Medicinal Chemistry. He currently serves on the
board of directors of SLS Invest AB. The NCG Committee believes that Dr. Hacksell’s extensive experience
with the Company, which are a consequence of his long tenure as Chief Executive Officer and director, bring
necessary historic knowledge and continuity to the Board. The NCG Committee also believes that Dr. Hacksell
brings to the board substantial leadership skills and scientific background that are helpful in Board discussions
for determining the course forward for the Company. Dr. Hacksell received a Master of Pharmacy and a Ph.D. in
Medicinal Chemistry from Uppsala University.

Torsten Rasmussen has served as a director of our company since April 1998. Mr. Rasmussen has been
President and Chief Executive Officer of Morgan Management ApS, a management advisory and consulting
company, since 1997. Prior to founding Morgan Management in 1997, Mr. Rasmussen had held the position of
Executive Vice President, Operations at the LEGO Group (LEGO A/S) in Denmark since 1981. He currently
serves as a board member in the capacity of chairman, deputy chairman or ordinary board member of a number
of Danish companies of which the following are quoted on the Danish Stock Exchange: Coloplast A/S, TK
Development A/S, Vestas Wind Systems A/S, and A/S Det Oestasiatiske Kompagni. The NCG Committee
believes that Mr. Rasmussen’s extensive experience with international business will be increasingly valuable to
the Board as the Company seeks opportunities outside of North America for its lead compound. In addition, the
NCG Committee believes that Mr. Rasmussen’s tenure with the Board, brings valuable historic knowledge and
continuity to the Board and the committees on which he sits. Mr. Rasmussen holds an M.B.A. from IMD in
Lausanne, Switzerland.

Set forth below is biographical information for each of our executive officers who is not a director:

Thomas H. Aasen is our Executive Vice President, Chief Financial Officer, Chief Business Officer, and
Treasurer and has been with the Company since April 1998. Prior to joining us Mr. Aasen held financial
management positions at several publically traded life sciences companies, including Senior Director of Finance
and Administration at Axys Pharmaceuticals, formerly called Sequana Therapeutics, Director of Finance at
Genta, Inc., and Director of Accounting at Gen-Probe, Inc. Earlier in his career, Mr. Aasen held various positions
in public accounting at KPMG Peat Marwick, including Audit Manager. He has over 25 years of professional
finance and accounting experience focused primarily on the life sciences industry. Mr. Aasen received a B.S.
degree with honors from San Diego State University and is a Certified Public Accountant.

Glenn F. Baity is our Vice President, General Counsel, and Secretary and has been with the Company since
July 2004. From February 2000 until joining us, Mr. Baity was a senior associate at Cooley Godward Kronish,
LLP in their San Diego office, working with a variety of public and private companies on transactional matters,
including M&A, financings, compensation and equity matters, and corporate governance. From January 1997 to
January 2000, Mr. Baity was an associate in the San Francisco office of Brown & Wood LLP (now Sidley Austin
LLP) working primarily on public financings for established companies while representing bulge bracket
underwriters, such as Goldman Sachs, Merrill Lynch and Morgan Stanley. Mr. Baity received a J.D. degree from
the University of California, Los Angeles and received a B.A. from the University of California, Berkeley.

Roger M. Mills, M.D. has served as our Executive Vice President, Development since June 2006. Prior to
joining us, Dr. Mills held the position of Vice President, Development at Pfizer Global R&D, a division of Pfizer
Inc., which is global pharmaceutical company, for a five-year period. In this capacity, he was responsible for the
management and direction of drug development activities at the Pfizer campus in La Jolla, California, and played
a key role in the development of Sutent®, a new multikinase inhibitor for patients with advanced renal cell
carcinoma and gastrointestinal stromal tumors. Prior to joining Pfizer, Dr. Mills held senior clinical management
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positions at Gilead Sciences, where he served as project leader in the development of Tamiflu®, a leading
treatment for influenza, and at Abbott Laboratories, where he played an important role in the development of
antiviral drugs. Earlier in his career, he held several senior positions at the Wellcome Foundation, including
Scientific Advisor for Group Marketing and Therapeutic Area Head, Cardiovascular Marketing. Dr. Mills
received his medical degree at the Charing Cross Hospital Medical School in London and his specialized medical
training at the Royal College of General Practitioners in London.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Independence of the Board of Directors

As required under the NASDAQ Stock Market (“NASDAQ”) listing standards, a majority of the members
of a listed company’s board of directors must qualify as “independent”, as affirmatively determined by the board
of directors. Our Board of Directors consults with the Company’s counsel to ensure that the Board’s
determinations are consistent with relevant securities and other laws and regulations regarding the definition of
“independent”, including those set forth in the applicable NASDAQ listing standards (including as independence
is currently defined in Rule 5605(a)(2) of those listing standards).

Consistent with these considerations, after review of all identified relevant transactions or relationships
between each director, or any of his or her family members, and the Company, its senior management and its
independent registered public accounting firm, the Board has affirmatively determined that all of our directors
are independent directors within the meaning of the applicable NASDAQ listing standards, except for
Dr. Hacksell, our Chief Executive Officer.

Our independent directors meet quarterly in regularly scheduled executive sessions at which only
non-employee directors are present and which are presided over by the Chairman of the Board. All of the
committees of our Board of Directors are comprised entirely of directors determined by the Board to be
independent within the meaning of the applicable NASDAQ listing standards.

BOARD LEADERSHIP STRUCTURE

The Board of Directors of the Company has an independent chair, Dr. Iversen, who has authority, among
other things, to call and preside over Board meetings, including meetings of the independent directors, to set
meeting agendas and to determine materials to be distributed to the Board. Accordingly, the Board Chairman has
substantial ability to shape the work of the Board. The Company believes that separation of the positions of
Board Chairman and Chief Executive Officer reinforces the independence of the Board in its oversight of the
business and affairs of the Company. In addition, the Company believes that having an independent Board
Chairman creates an environment that is more conducive to objective evaluation and oversight of management’s
performance, increasing management accountability and improving the ability of the Board to monitor whether
management’s actions are in the best interests of the Company and its stockholders. As a result, the Company
believes that having an independent Board Chairman can enhance the effectiveness of the Board as a whole.

ROLE OF THE BOARD IN RISK OVERSIGHT

One of the Board’s functions is risk oversight for the Company. The Board does not have a standing risk
management committee, but rather administers this oversight function directly through the Board as a whole, as
well as through various Board standing committees that address risks inherent in their respective areas of
oversight. In particular, our Board is responsible for monitoring and assessing strategic risk exposure, including a
determination of the nature and level of risk appropriate for the Company. Our Compensation Committee is
responsible for overseeing the Company’s executive compensation plans and arrangements and assessing
whether any of our compensation policies or procedures have the potential to encourage excessive risk-taking.
The Audit Committee oversees management of financial risks. The Audit Committee also monitors compliance
with legal and regulatory requirements related to our finances. The Nominating and Corporate Governance
Committee manages risks associated with corporate governance, including the independence of the Board and

10



potential conflicts of interest. Typically, the applicable Board committees discuss the applicable risk oversight at
least annually at one of the regularly scheduled meetings for that committee with the relevant employees. While
each committee is responsible for evaluating certain risks and overseeing the management of such risks, the
entire Board of Directors is regularly informed through committee reports and reports from management about
such risks.

Meetings of the Board of Directors

The Board of Directors met ten times during the last fiscal year, including six special telephonic meetings.
All directors attended at least 75% of the aggregate number of meetings of the Board and of the committees on
which they served, held during the portion of the last fiscal year for which they were directors or committee
members.

Information Regarding Committees of the Board of Directors

The Board has an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. The following table provides membership and meeting information for fiscal 2009:

Nominating and

Corporate
Governance
Name Audit Committee Compensation Committee Committee
Gordon Binder(1) X
Michael Borer X
Laura Brege(1) X
Mary Ann Gray &
Uli Hacksell
Leslie Iverson
Lester J. Kaplan X* X
Torsten Rasmussen X X
Alan G. Walton X ) &
Meetings in fiscal 2009 7 5 3

*  Committee Chair
(1) Mr. Binder resigned from the Board and the Audit Committee, effective July 23, 2009. Ms. Brege was
appointed to the Audit Committee on July 28, 2009 to fill the vacancy.

Below is a description of the Audit Committee, Compensation Committee and Nominating and Corporate
Governance Committee of the Board of Directors. The Board of Directors has determined that each member of
such committees meets the applicable NASDAQ rules and regulations regarding “independence” and that each
member is free of any relationship that would impair his or her individual exercise of independent judgment with
regard to the Company.

Audit Committee

The Audit Committee of the Board of Directors is composed of three independent directors and was
established by the Board in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), to oversee the Company’s corporate accounting and financial reporting
processes and audits of its financial statements. The Audit Committee operates pursuant to a written charter that
is available on our website at http://www.acadia-pharm.com. The functions of the Audit Committee include,
among other things:

e reviewing and pre-approving the engagement of our independent registered public accounting firm to
perform audit services and any permissible non-audit services,
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e reviewing our annual and quarterly results, financial statements and reports and discussing the
statements and reports with our independent registered public accounting firm and management,

e reviewing and discussing with our independent registered public accounting firm and management, as
appropriate, significant issues that arise regarding accounting principles and financial statement
presentation, and matters concerning the scope, adequacy and effectiveness of our internal control over
financial reporting,

e establishing procedures for the receipt, retention and treatment of complaints received by us regarding
accounting, internal auditing controls or auditing matters,

e establishing procedures for the confidential and anonymous submission by employees of concerns
regarding questionable accounting or auditing matters, and

e reviewing and approving any transaction with a related person that must by disclosed by us.

The Board of Directors reviews the NASDAAQ listing standards definition of independence for Audit
Committee members on an annual basis and has determined that all members of the Audit Committee are
independent (as independence is currently defined in the applicable NASDAQ listing standards). Our Board of
Directors has determined that Ms. Brege qualifies as an “audit committee financial expert,” as defined in
applicable Securities and Exchange Commission (“SEC”) rules. The Board made a qualitative assessment of
Ms. Brege’s level of knowledge and experience based on a number of factors, including her formal education,
prior experience and business acumen.

Report of the Audit Committee of the Board of Directors

The material in this report is not “soliciting material”, is not deemed “filed” with the SEC and is not to be
incorporated by reference in any filing of the Company under the Securities Act of 1933 (the “Securities Act”) or
the Exchange Act, whether made before or after the date hereof and irrespective of any general incorporation
language in any such filing.

The primary purpose of the Audit Committee is to oversee our financial reporting processes on behalf of our
Board of Directors. The Audit Committee’s functions are more fully described in its charter, which is available
on our website at http://www.acadia-pharm.com. Management has the primary responsibility for our financial
statements and reporting processes, including our systems of internal controls.

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2009 with our management. The Audit Committee has discussed with the independent registered
public accounting firm the matters required to be discussed by the Statement on Auditing Standards No. 61, as
amended (AICPA, Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company
Accounting Oversight Board (“PCAOB”) in Rule 3200T. The Audit Committee has also received the written
disclosures and the letter from the independent accountants required by applicable requirements of the PCAOB
regarding the independent accountants’ communications with the audit committee concerning independence and
has discussed with the independent accountants the independent accountants’ independence. Based on the
foregoing, the Audit Committee has recommended to the Board of Directors that the audited financial statements
be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009. The Audit
Committee also has engaged PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2010 and is seeking ratification of such selection by the stockholders.

The foregoing report has been furnished by the Audit Committee.
Mary Ann Gray, Committee Chair
Michael Borer

Laura Brege
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Compensation Committee

The Compensation Committee is composed of three directors and all members of the Compensation
Committee are independent. The Compensation Committee operates pursuant to a written charter that is available
on our website at http://www.acadia-pharm.com. The functions of the Compensation Committee include, among
other things:

e determining the compensation and other terms of employment of our executive officers and reviewing
and suggesting corporate performance goals and objectives relevant to such compensation, which shall
support and reinforce our long-term strategic goals,

e recommending to our Board of Directors the type and amount of compensation to be paid or awarded to
non-employee directors for their service on our Board of Directors and its committees,

e evaluating and recommending to our Board of Directors the equity incentive plans, compensation plans
and similar programs advisable for us, as well as modification, administration or termination of existing
plans and programs,

e establishing policies with respect to equity compensation arrangements, and

e reviewing the terms of any employment agreements, severance arrangements, change-in-control
protections and any other compensatory arrangements for our executive officers and approving any such
agreements for all officers prior to approval by the Board of Directors.

Each year, the Compensation Committee reviews with management the Company’s Compensation
Discussion and Analysis and considers whether to recommend that it be included in proxy statements and other
filings.

Compensation Committee Processes and Procedures. Typically, the Compensation Committee meets
quarterly and with greater frequency if necessary. The agenda for each meeting is usually developed by the chair
of the Compensation Committee, in consultation with management. The Compensation Committee meets
regularly in executive session. However, from time to time, various members of management and other
employees as well as outside advisors or consultants may be invited by the Compensation Committee to make
presentations, provide financial or other background information or advice or otherwise participate in
Compensation Committee meetings. The Chief Executive Officer does not participate in, and is not present
during, any deliberations or determinations of the Compensation Committee regarding his compensation or his
individual performance objectives. The charter of the Compensation Committee grants the Compensation
Committee full access to all books, records, facilities and personnel of the Company, as well as authority to
obtain, at the expense of the Company, advice and assistance from internal and external legal, accounting or
other advisors and consultants and other external resources that the Compensation Committee considers
necessary or appropriate in the performance of its duties. In particular, the Compensation Committee has
authority to retain compensation consultants to assist in its evaluation of executive and director compensation,
including the authority to approve the consultant’s reasonable fees and other retention terms. For fiscal 2009, the
Compensation Committee did not engage a compensation consultant to assist with either Board or executive
compensation.

Under its charter, the Compensation Committee may form, and delegate authority to, subcommittees, as
appropriate. In 1998, the Compensation Committee formed a Non-Officer Stock Option Committee, currently
composed of Dr. Hacksell, to which it delegated authority to grant, without any further action required by the
Compensation Committee, stock options to employees who are not officers of the Company. The purpose of this
delegation of authority is to enhance the flexibility of option administration within the Company and to facilitate
the timely grant of options to non-management employees, particularly new employees, within specified limits
approved by the Compensation Committee. Specific authority of the Non-Officer Stock Option Committee is
specified on a quarterly basis, but, generally, this subcommittee may not grant options to acquire more than an
aggregate of 150,000 shares per quarter or 25,000 shares per employee. Typically, as part of its oversight
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function, the Compensation Committee will review on a quarterly basis the list of grants made by the
subcommittee.

Historically, the Compensation Committee has met at one or more meetings held during the first quarter of
the year to discuss and make recommendations to the Board for annual compensation adjustments, annual
bonuses, annual equity awards, and new performance objectives. However, the Compensation Committee also
considers matters related to individual compensation, such as compensation for new executive hires, as well as
high-level strategic issues, such as the effectiveness of the Company’s compensation strategy, potential
modifications to that strategy and new trends, plans or approaches to compensation, at various meetings
throughout the year. Generally, the Compensation Committee’s process comprises two related elements: the
determination of compensation levels and the establishment of performance objectives for the current year. For
executives other than the Chief Executive Officer, the Compensation Committee solicits and considers
evaluations and recommendations submitted to it by the Chief Executive Officer. In the case of the Chief
Executive Officer, the evaluation of his performance is conducted by the Compensation Committee, which
recommends to the Board any adjustments to his compensation as well as awards to be granted. For all
executives, as part of its deliberations, the Compensation Committee may review and consider, as appropriate,
materials such as financial reports and projections, operational data, executive stock ownership information,
company stock performance data, analyses of historical executive compensation levels and current Company-
wide compensation levels, compensation surveys, and recommendations of any compensation consultant, if
applicable.

The specific determinations of the Compensation Committee with respect to executive compensation for
fiscal 2009 are described in greater detail in the Compensation Discussion and Analysis section of this proxy
statement.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board of Directors is composed of three
independent directors and operates pursuant to a written charter that is available on our website at http://
www.acadia-pharm.com. The functions of the Nominating and Corporate Governance Committee include,
among other things:

e interviewing, evaluating, nominating and recommending individuals for membership on our Board of
Directors,

e evaluating nominations by stockholders of candidates for election to our Board of Directors,

e evaluating performance of our Board of Directors and applicable committees of the Board and
determining whether continued service on the Board is appropriate,

e developing, reviewing and amending a set of corporate governance policies and principles, including
our Code of Business Conduct and Ethics,

e considering questions of possible conflicts of interest of officers and directors as such questions arise,
and

e overseeing and reviewing the processes and procedures we use to provide information to the Board of
Directors and its committees.

Candidates for director nominees are reviewed in the context of the current composition of our Board of
Directors, our operating requirements and the long-term interests of our stockholders. In conducting this
assessment, the Nominating and Corporate Governance Committee considers skills, diversity, age, and such other
factors as it deems appropriate given the current needs of the Board of Directors and ACADIA, to maintain a
balance of knowledge, experience and capability. The Nominating and Corporate Governance Committee does
not have a formal policy regarding diversity, but does believe that Board members should represent diverse
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viewpoints. To these ends, the NCG Committee has identified and evaluated nominees in the broader context of
the Board’s overall composition, as well as the Company’s current needs and future needs, with the goal of
having Board members who complement and strengthen the skills of each other through diversity and who also
exhibit qualities that the NCG Committee views as critical to effective functioning of the Board, including sound
judgment, collegiality, and integrity. In the case of incumbent directors whose terms of office are set to expire,
the Nominating and Corporate Governance Committee reviews such directors’ experience, qualifications,
attributes, overall service to us during their term, including the number of meetings attended, level of
participation, quality of performance, and any other relevant considerations. In the case of new director
candidates, the Nominating and Corporate Governance Committee also determines whether the nominee would
be independent under applicable NASDAQ listing standards, and SEC rules and regulations with the advice of
counsel, if necessary. The Nominating and Corporate Governance Committee uses its network of contacts to
compile a list of potential candidates, but may also engage, if it deems appropriate, a professional search firm.
The Nominating and Corporate Governance Committee conducts any appropriate and necessary inquiries into the
backgrounds and qualifications of possible candidates after considering the function and needs of our Board of
Directors. The Nominating and Corporate Governance Committee meets to discuss and consider candidates’
qualifications and selects candidates for recommendation to the Board by majority vote.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in
which it evaluates candidates, based on whether the candidate was recommended by a stockholder or not.
Stockholders who wish to recommend individuals for consideration by the Nominating and Corporate
Governance Committee must do so by delivering a written recommendation to the Nominating and Corporate
Governance Committee at the following address: 3911 Sorrento Valley Boulevard, San Diego, California 92121.
Each submission must set forth: the name and address of the stockholder on whose behalf the submission is
made; the number of our shares that are owned beneficially by such stockholder as of the date of the submission;
the full name of the proposed candidate; a description of the proposed candidate’s business experience for at least
the previous five years; complete biographical information for the proposed candidate; and a description of the
proposed candidate’s qualifications as a director. For the proposed candidate to be considered for nomination for
the 2011 Annual Meeting of Stockholders, the written communication must be received by March 13, 2011.

Stockholder Communications With the Board of Directors

Our Board of Directors has adopted a formal process by which stockholders may communicate with the
Board or any of its directors. Stockholders who wish to communicate with the Board may do so by sending
written communications addressed to the Company’s General Counsel at 3911 Sorrento Valley Boulevard, San
Diego, CA 92121. All communications will be compiled by the General Counsel and submitted to the Board or
the individual directors on a periodic basis. These communications will be reviewed by the General Counsel,
who will determine whether they should be presented to the Board. The purpose of this screening is to allow the
Board to avoid having to consider irrelevant or inappropriate communications (such as advertisements,
solicitations and hostile communications). All communications directed to the Audit Committee in accordance
with the Company’s Open Door Policy for Reporting Complaints Regarding Accounting and Auditing Matters,
discussed below, will be treated in accordance with that policy.

Code of Ethics

We have adopted the ACADIA Pharmaceuticals Inc. Code of Business Conduct and Ethics that applies to
all officers, directors and employees. The Code of Business Conduct and Ethics is available on our website at
http://'www.acadia-pharm.com. If we make any substantive amendments to this Code of Business Conduct and
Ethics or grant any waiver from a provision of the Code to any executive officer or director, we will promptly
disclose the nature of the amendment or waiver on our website.
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Open Door Policy for Reporting Accounting and Auditing Matters

We have adopted an Open Door Policy for Reporting Complaints Regarding Accounting and Auditing
Matters to facilitate the receipt, retention and treatment of complaints regarding accounting, internal accounting
controls or auditing matters, as well as the confidential, anonymous submission by our employees of concerns
regarding these matters. The Open Door Policy is available on our website at http://www.acadia-pharm.com.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more
than ten percent of a registered class of our equity securities, to file with the SEC initial reports of ownership and
reports of changes in ownership of our common stock and other equity securities. Officers, directors and greater
than ten percent stockholders are required by SEC regulation to furnish us with copies of all Section 16(a) forms
they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written
representations that no other reports were required, during the fiscal year ended December 31, 20009, all
Section 16(a) filing requirements applicable to our officers, directors and greater than ten percent beneficial
owners were complied with.
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of our Board of Directors has engaged PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2010 and is seeking
ratification of such selection by our stockholders at the annual meeting. PricewaterhouseCoopers LLP has
audited our financial statements since 1996. Representatives of PricewaterhouseCoopers LLP are expected to be
present at the annual meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Neither our Bylaws nor other governing documents or law require stockholder ratification of the selection of
PricewaterhouseCoopers LLP as our independent registered public accounting firm. However, the Audit
Committee is submitting the selection of PricewaterhouseCoopers LLP to our stockholders for ratification as a
matter of good corporate practice. If our stockholders fail to ratify the selection, the Audit Committee will
reconsider whether to retain PricewaterhouseCoopers LLP. Even if the selection is ratified, the Audit Committee
in its discretion may direct the appointment of a different independent registered public accounting firm at any
time during the year if it determines that such a change would be in the best interests of ACADIA and our
stockholders.

To be approved, the ratification of the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm must receive a “For” vote from the majority of shares present and entitled to
vote either in person or by proxy. Abstentions will be counted toward the tabulation of votes cast on proposals
presented to the stockholders and will have the same effect as negative votes. Broker non-votes will be counted
towards a quorum, but will not be counted for any purpose in determining whether this matter has been approved.

Principal Accountant Fees and Services

The following table provides information regarding the fees billed to us by PricewaterhouseCoopers LLP
for the fiscal years ended December 31, 2009 and 2008.

Fiscal Year Ended
December 31,
2009 2008
Auditfees(l) . ... $274,000  $413,000
Audit-related fees(2) . ... .. — —
Taxfees(3) ..o e 29,000 31,000
All other fees(4) . ... e 2,000 2,000
Total feeS . . oot $305,000  $446,000

(1) Represents fees for services rendered for the audit and/or reviews of our financial statements. Includes fees
related to additional auditing work for our compliance with Section 404 of the Sarbanes-Oxley Act. Also
includes fees for services associated with periodic reports and other documents filed with the SEC, such as
fees related to our S-3 registration statement filed in 2008 and our S-8 registrations statements filed in each
of 2009 and 2008, including documents issued in connection with those filings such as consents.

(2) We did not engage PricewaterhouseCoopers LLP to perform audit-related services.

(3) Represents fees for preparation of federal, state and foreign income and franchise tax returns and related
schedules and calculations, totaling $29,000 in each of 2009 and 2008, as well as general consultation
regarding federal, state and foreign income tax matters totaling $2,000 in 2008.

(4) Represents annual licensing fees for an accounting database subscription.
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Pre-Approval Policies and Procedures.

The Audit Committee has pre-approval polices and procedures in place, pursuant to which services
proposed to be performed by our independent registered public accounting firm are pre-approved by the Audit
Committee. The policies generally pre-approve specified services in the defined categories of audit services,
audit-related services, and tax services up to specified amounts. Pre-approval may also be given as part of the
Audit Committee’s approval of the scope of the engagement of the independent registered public accounting firm
or on an individual service-by-service basis. The pre-approval of non-audit services also has been delegated to
the chair of the Audit Committee, but each pre-approval decision is reported to the full Audit Committee at its
next scheduled meeting. All of the fees listed under the captions “tax fees” and “all other fees” incurred in 2009
and 2008 were approved in accordance with our pre-approval polices and procedures.

The Audit Committee has determined that the rendering of the services other than audit services by
PricewaterhouseCoopers LLP is compatible with maintaining PricewaterhouseCoopers LLP’s independence.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 2.
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PROPOSAL 3

APPROVAL OF 2010 EQuUITY INCENTIVE PLAN

Our 2010 Equity Incentive Plan, or the “2010 Plan”, was adopted by the Board on March 12, 2010, subject
to stockholder approval. The 2010 Plan is the successor to and continuation of our 2004 Equity Incentive Plan
and our 1997 Stock Option Plan or, together, the “Prior Plans”. All outstanding stock awards granted under the
Prior Plans will continue to be subject to the terms and conditions as set forth in the agreements evidencing such
stock awards and the terms of the Prior Plans; provided, however, that any shares subject to outstanding stock
options granted under the Prior Plans that expire or terminate for any reason prior to exercise shall become
available for issuance pursuant to stock awards granted under the 2010 Plan. Following the effective date of the
2010 Plan, no additional stock awards will be granted under the Prior Plans. Any shares remaining available for
issuance as new stock awards under the Prior Plans as of the effective date of the 2010 Plan shall become
available for issuance pursuant to stock awards granted under the 2010 Plan.

This Proposal 3 seeks an increase in the number of shares that may be issued under the 2010 Plan beyond
those reserved for issuance under the Prior Plans by 3,250,000 shares. At April 13, 2010, stock awards (net of
cancelled or expired awards) covering an aggregate of 4,289,865 shares were outstanding under the Prior Plans
and 774,572 shares remained available for future grant under the Prior Plans.

The approval of the 2010 Plan will allow us to continue to grant stock options, and permit the issuance of
other awards, at levels determined appropriate by our Board. The 2010 Plan will also provide us with flexibility
in designing equity incentives in an environment where a number of companies have moved from traditional
option grants to other stock-based awards, including stock appreciation rights, restricted stock awards, restricted
stock unit awards, and performance stock awards. Further, the 2010 Plan would allow us to implement an annual
cash incentive program as a plan that qualifies under Section 162(m) of the Internal Revenue Code of 1986, as
amended, or the “Code” if deemed appropriate by our Board. Accordingly, the 2010 Plan will allow us to utilize
multiple types of equity incentives and performance cash incentives in order to secure and retain the services of
our employees, consultants and directors, and to provide long-term incentives that align the interests of our
employees, consultants and directors with the interests of our stockholders.

In this Proposal 3, stockholders are requested to approve the 2010 Plan. The affirmative vote of the holders
of a majority of the shares present in person or represented by proxy and entitled to vote at the Annual Meeting
will be required to approve the adoption of the 2010 Plan. Abstentions will be counted toward the tabulation of
votes cast on proposals presented to the stockholders and will have the same effect as negative votes. Broker
non-votes are counted toward a quorum, but are not counted for any purpose in determining whether this matter
has been approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 3.
Description of the 2010 Equity Incentive Plan

The material features of the 2010 Plan are outlined below. This summary is qualified in its entirety by
reference to the complete text of the 2010 Plan. Stockholders are urged to read the actual text of the 2010 Plan in
its entirety, which is appended to this proxy statement as Appendix A.

Background

The terms of the 2010 Plan provide for the grant of both nonstatutory and incentive stock options, restricted
stock, restricted stock units, stock appreciation rights, other stock-related awards, and performance awards that
may be settled in cash, stock, or other property.
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Shares Available for Awards

If this Proposal 3 is approved, the total number of shares of our common stock reserved for issuance under
the 2010 Plan will consist of:

e the number of shares remaining available for future grant under the Prior Plans as of June 11, 2010; plus

» the number of shares that are subject to stock awards outstanding under the Prior Plans as of June 11,
2010 that subsequently terminate prior to exercise or are reacquired, withheld or not issued to satisfy a
tax withholding obligation in connection with an award other than a stock option or stock appreciation
right; plus

e 3,250,000 shares.

We call this aggregate number the “Share Reserve”. The number of shares available for issuance under the
2010 Plan is reduced by (i) one share for each share of common stock issued pursuant to an option or stock
appreciation right with a strike price of at least 100% of the fair market value of the underlying common stock on
the date of grant, and (ii) 1.2 shares for each share of common stock issued pursuant to restricted stock, restricted
stock units, performance stock awards, or other non-option stock awards granted under the 2010 Plan. The Share
Reserve under the 2010 Plan may be exceeded so long as the number of shares of common stock actually issued
upon the vesting or exercise of equity awards made under the 2010 Plan does not exceed the Share Reserve.

As of December 31, 2009, there were 1,813,043 shares of common stock (plus any shares that might in the
future be returned to the plan as a result of cancellation or expiration of options) available for future grant under
the Prior Plans. In addition, as of such date, options covering an aggregate of 3,255,446 shares were outstanding
and no other awards were outstanding. The weighted average exercise price of all options outstanding as of
December 31, 2009 was approximately $6.09 and the weighted average remaining term of such options was
approximately 5.9 years. A total of 38,336,171 shares of our common stock were outstanding on April 13, 2010.

If we issue common stock pursuant to a stock award and the common stock is later forfeited, then the
forfeited shares will become available for issuance under the 2010 Plan. To the extent that the forfeited shares
had counted as 1.2 shares against the number of shares available under the 2010 Plan, then the number of shares
of common stock available for issuance under the 2010 Plan will increase by the 1.2 shares. Any shares we
reacquire pursuant to our withholding obligations in connection with an award other than a stock option or stock
appreciation right shall again become available for grant and shall increase the number of shares of common
stock available for issuance under the 2010 Plan by 1.2 shares. Any shares we reacquire pursuant to our
withholding obligations or as consideration for the exercise of an option or stock appreciation right, however, do
not become available for issuance under the 2010 Plan. In addition, if the exercise price of any award is satisfied
by the tender of shares of common stock to us (whether by actual delivery or attestation), the tendered shares do
not become available for issuance under the 2010 Plan.

Eligibility

All of our approximately 35 employees and directors are eligible to participate in the 2010 Plan and may
receive all types of awards other than incentive stock options. Incentive stock options may be granted under the
2010 Plan only to our employees in the United States. Our consultants are also eligible to participate in the 2010

Plan, but we generally do not make awards to consultants and have no current plans to make any awards to
consultants under the 2010 Plan.

Administration

The 2010 Plan is administered by our Board of Directors, which may in turn delegate authority to administer
the plan to a committee. Our Board of Directors has delegated administration of the 2010 Plan to our
Compensation Committee and an additional Non-Officer Stock Option Committee created by the Board that has
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separate but concurrent jurisdiction with the Compensation Committee to make certain discretionary equity
awards under the 2010 Plan to all eligible individuals other than Section 16 Officers. Subject to the terms of the
2010 Plan, our Compensation Committee may determine the recipients, numbers and types of stock awards to be
granted, and terms and conditions of the stock awards, including the period of their exercisability and vesting.
Subject to the terms of the 2010 Plan and limitations on the size of individual and aggregate grants that are set
quarterly by our Board, our Non-Officer Stock Option Committee may determine the recipients and numbers of
stock options to be granted, provided that the terms and conditions of the option awards conform to company
standards, regarding the period of their exercisability and vesting. The fair market value applicable to a stock
award and the exercise price of options granted under the 2010 Plan is determined in accordance with the terms
of the 2010 Plan.

At the discretion of the Board, the Compensation Committee may consist solely of two or more “non-
employee directors” within the meaning of Rule 16b-3 of the Exchange Act or solely of two or more “outside
directors” within the meaning of Section 162(m) of the Code. Our Compensation Committee has the authority to
delegate certain administrative powers to a subcommittee of one or more members. As used herein, except as
explicitly stated otherwise, with respect to the 2010 Plan, the “Board” refers to any committee the Board appoints
(including the Compensation Committee) or, if applicable, any subcommittee, as well as to the Board itself.

Repricing

Under the 2010 Plan, the Board does not have the authority to reprice any outstanding equity awards by
reducing the exercise price of the stock award or cancelling any outstanding stock awards in exchange for cash or
other stock awards under the plan without the approval of our stockholders (which approval must be obtained
within 12 months prior to the repricing event).

Options

Options may be granted under the 2010 Plan pursuant to stock option agreements. The 2010 Plan permits
the grant of options that qualify as incentive stock options, or ISOs, and nonstatutory stock options, or NSOs.
Individual stock option agreements may be more restrictive as to any or all of the permissible terms described in
this section.

The exercise price of NSOs may not be less than 100% of the fair market value of the common stock subject
to the option on the date of grant. The exercise price of ISOs may not be less than 100% of the fair market value
of the common stock subject to the option on the date of grant and, in some cases (see “Limitations” below), may
not be less than 110% of such fair market value.

The term of stock options granted under the 2010 Plan may not exceed ten years. Unless the terms of an
optionholder’s stock option agreement provide for earlier or later termination, if an optionholder’s service
relationship with us, or any affiliate of ours, ceases due to (i) disability, the optionholder may exercise any vested
options for up to 12 months after the date the service relationship ends or (ii) death, the optionholder’s
beneficiary, may exercise any vested options for up to 18 months after the date the service relationship ends.
Except as explicitly provided otherwise in an optionholder’s award agreement, if an optionholder’s service
relationship with us is terminated for “cause” as defined in the 2010 Plan, all options terminate upon the service
termination date, and the optionholder is prohibited from exercising any option from the time of such
termination. If an optionholder’s service relationship with us ceases for any reason other than for cause or upon
disability or death, the optionholder may exercise any vested options for up to three months after the date the
service relationship ends, unless the terms of the stock option agreement provide for a longer or shorter period to
exercise the option. For example, directors have three years from the end of their service on the Board to exercise
options that have vested as of their service termination date. In no event may an option be exercised after its
expiration date. Under the 2010 Plan, the option term may be extended in the event that exercise of the option
following termination of service is prohibited by applicable securities laws or if the sale of stock received upon
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exercise of an option would violate our insider trading policy. In no event, however, may any option be exercised
beyond the expiration of its term.

Acceptable forms of consideration for the purchase of our common stock issued under the 2010 Plan will be
determined by our Board and may include cash, check, bank draft or money order made payable to us, common
stock previously owned by the optionholder, payment through a broker assisted exercise or, for NSOs only, a net
exercise feature, or other legal consideration approved by our Board.

Options granted under the 2010 Plan may become exercisable in cumulative increments, or “vest”, as
determined by our Board at the rate specified in the option agreement. Shares covered by different options
granted under the 2010 Plan may be subject to different vesting schedules as our Board may determine. Vesting
can be time based or performance based or can be a hybrid of performance and time based vesting. Our Board
also has flexibility to provide for accelerated vesting of equity awards in certain events. Our Board and
Compensation Committee intend to continue to grant stock options to our officers with accelerated vesting in the
event of a change of control of ACADIA as defined in the 2010 Plan.

Generally, an optionholder may not transfer a stock option other than by will or the laws of descent and
distribution or a domestic relations order. However, an optionholder may designate a beneficiary who may
exercise the option following the optionholder’s death.

Limitations

The aggregate fair market value, determined at the time of grant, of shares of our common stock with
respect to ISOs that are exercisable for the first time by a participant during any calendar year under all of our
stock plans may not exceed $100,000. The options or portions of options that exceed this limit are treated as
NSOs. No ISO may be granted to any person who, at the time of the grant, owns or is deemed to own stock
possessing more than 10% of our total combined voting power or that of any affiliate unless the following
conditions are satisfied:

» the option exercise price must be at least 110% of the fair market value of the stock subject to the option
on the date of grant; and

e the term of any ISO must not exceed five years from the date of grant.

The aggregate maximum number of shares of common stock that may be issued pursuant to the exercise of
ISOs is ten million. In addition, no employee may be granted options, stock appreciation rights, or other stock
awards under the 2010 Plan covering more than two million shares of our common stock in any calendar year.

Restricted Stock Awards

Restricted stock awards may be granted pursuant to restricted stock award agreements. A restricted stock
award may be granted in consideration for cash, check, bank draft or money order payable to us, the recipient’s
past or future services performed for us or an affiliate of ours, or any other form of legal consideration acceptable
to the Board. Shares of our common stock acquired under a restricted stock award may be subject to forfeiture to
us in accordance with a vesting schedule to be determined by our Board. Rights to acquire shares of our common
stock under a restricted stock award may be transferred only upon such terms and conditions as are set forth in
the restricted stock award agreement.

Restricted Stock Unit Awards

Restricted stock unit awards may be granted pursuant to restricted stock unit award agreements. Payment of
any purchase price may be made in any legal form acceptable to the Board. We will settle a payment due to a
recipient of a restricted stock unit award by delivery of shares of our common stock, by cash, by a combination
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of cash and stock as deemed appropriate by our Board, or in any other form of consideration determined by our
Board and set forth in the restricted stock unit award agreement. Dividend equivalents may be credited in respect
of shares of our common stock covered by a restricted stock unit award. Restricted stock unit awards may be
subject to vesting in accordance with a vesting schedule to be determined by our Board. Except as otherwise
provided in the applicable restricted stock unit award agreement, restricted stock units that have not vested will
be forfeited upon the participant’s termination of continuous service for any reason.

Stock Appreciation Rights

Stock appreciation rights may be granted pursuant to a stock appreciation rights agreement. Each stock
appreciation right is denominated in common stock share equivalents. The strike price of each stock appreciation
right will be determined by our Board, but shall in no event be less than 100% of the fair market value of the
stock subject to the stock appreciation right at the time of grant. Our Board may also impose restrictions or
conditions upon the vesting of stock appreciation rights that it deems appropriate. Stock appreciation rights may
be paid in our common stock, in cash, in any combination of the two, or any other form of legal consideration
approved by our Board and contained in the stock appreciation right agreement. Stock appreciation rights shall be
subject to the same conditions upon termination and restrictions on transfer as stock options under the 2010 Plan.

Performance Awards

The 2010 Plan provides for the grant of two types of performance awards: performance stock awards and
performance cash awards. Performance awards may be granted, vest or exercised based upon the attainment
during a certain period of time of certain performance goals. The length of any performance period, the
performance goals to be achieved during the performance period, and the measure of whether and to what degree
such performance goals have been attained shall be determined by a committee of the Board composed solely of
independent members. The maximum amount to be granted to any individual in a calendar year attributable to
such performance awards may not exceed two million shares of our common stock in the case of performance
stock awards, or two million dollars in the case of performance cash awards.

Performance goals under the 2010 Plan shall be determined by committee of the Board composed solely of
independent members, based on any one or more of the following performance criteria: (i) the attainment of
certain target levels of, or a specified percentage increase in, revenues, earnings, income before taxes and
extraordinary items, net income, operating income, earnings before income tax, earnings before interest, taxes,
depreciation and amortization or a combination of any or all of the foregoing; (ii) the attainment of certain target
levels of, or a percentage increase in, after-tax or pre-tax profits including, without limitation, that attributable to
continuing and/or other operations; (iii) the attainment of certain target levels of, or a specified increase in,
operational cash flow; (iv) the achievement of a certain level of, reduction of, or other specified objectives with
regard to limiting the level of increase in, all or a portion of, the Company’s bank debt or other long-term or
short-term public or private debt or other similar financial obligations of the Company, which may be calculated
net of such cash balances and/or other offsets and adjustments as may be established by the Committee;

(v) earnings per share or the attainment of a specified percentage increase in earnings per share or earnings per
share from continuing operations; (vi) the attainment of certain target levels of, or a specified increase in return
on capital employed or return on invested capital; (vii) the attainment of certain target levels of, or a percentage
increase in, after-tax or pre-tax return on stockholders’ equity; (viii) the attainment of certain target levels of, or a
specified increase in, economic value added targets based on a cash flow return on investment formula; (ix) the
attainment of certain target levels in, or specified increases in, the fair market value of the shares of the
Company’s common stock; (x) the growth in the value of an investment in the Company’s common stock;

(xi) the attainment of a certain level of, reduction of, or other specified objectives with regard to limiting the
level in or increase in, all or a portion of controllable expenses or costs or other expenses or costs; (Xii) gross or
net sales, revenue and growth of sales revenue (either before or after cost of goods, selling and general
administrative expenses, research and development expenses and any other expenses or interest); (xiii) total
stockholder return; (Xiv) return on assets or net assets; (xv) return on sales; (xvi) operating profit or net operating
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profit; (xvii) operating margin; (xviii) gross or net profit margin; (xix) cost reductions or savings;

(xx) productivity; (xxi) operating efficiency; (xxii) working capital; or (xxiii) market share; (xxiv) customer
satisfaction; (xxv) workforce diversity;(xxvi) results of clinical trials; (xxvii) acceptance of a new drug
application by a regulatory body; (xxviii) regulatory body approval for commercialization of a product;

(xxix) launch of a new drug; (xxx) completion of out-licensing, in-licensing or disposition of product candidates
or other acquisition or disposition projects; and (xxxi) to the extent that an Award is not intended to comply with
Section 162(m) of the Code, other measures of performance selected by our Board. These performance criteria
can be calculated under generally accepted accounting principles (“GAAP”) or can be calculated using
non-GAAP results as predetermined when establishing the performance goals.

Other Stock Awards

Other forms of stock awards valued in whole or in part with reference to our common stock may be granted
either alone or in addition to other stock awards under the 2010 Plan. Our Board will have sole and complete
authority to determine the persons to whom and the time or times at which such other stock awards will be
granted, the number of shares of our common stock to be granted and all other conditions of such other stock
awards. Other forms of stock awards may be subject to vesting in accordance with a vesting schedule to be
determined by our Board.

Changes to Capital Structure

In the event that there is a specified type of change in our capital structure not involving the receipt of
consideration by us, such as a stock split or stock dividend, the class and number of shares reserved under the
2010 Plan (including share limits) and the class and number of shares and exercise price or strike price, if
applicable, of all outstanding stock awards will be appropriately adjusted.

Corporate Transactions

In the event of certain significant corporate transactions, our Board has the discretion to take one or more of
the following actions with respect to outstanding stock awards under the 2010 Plan:

e arrange for assumption, continuation, or substitution of a stock award by a surviving or acquiring entity
(or its parent company);

e arrange for the assignment of any reacquisition or repurchase rights applicable to any shares of our
common stock issued pursuant to a stock award to the surviving or acquiring corporation (or its parent
company);

e accelerate the vesting and exercisability of a stock award followed by the termination of the stock
award;

e arrange for the lapse of any reacquisition or repurchase rights applicable to any shares of our common
stock issued pursuant to a stock award,

» cancel or arrange for the cancellation of a stock award, to the extent not vested or not exercised prior to
the effective date of the corporate transaction, in exchange for cash consideration, if any, as the Board,
in its sole discretion, may consider appropriate; and

e arrange for the surrender of a stock award in exchange for a payment equal to the excess of (a) the value
of the property the holder of the stock award would have received upon the exercise of the stock award,
over (b) any exercise price payable by such holder in connection with such exercise.

The Board need not take the same action for each stock award.

For purposes of the 2010 Plan, a corporate transaction will be deemed to occur in the event of the
consummation of (i) a sale of all or substantially all of our consolidated assets, (ii) a sale of at least 90% of our
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outstanding securities, (iii) a merger or consolidation in which we are not the surviving corporation, or (iv) a
merger or consolidation in which we are the surviving corporation but shares of our outstanding common stock
are converted into other property by virtue of the transaction.

A stock award may be subject to additional acceleration of vesting and exercisability upon or after a change
in control, as provided in the stock award agreement or in any other written agreement between us and the
participant, but in the absence of such provision, no acceleration shall occur.

Plan Amendments

Our Board will have the authority to amend or terminate the 2010 Plan. However, no amendment or
termination of the plan will adversely affect any rights under awards already granted to a participant unless
agreed to by the affected participant. We will obtain stockholder approval of any amendment to the 2010 Plan as
required by applicable law.

Plan Termination

Unless sooner terminated by our Board, the 2010 Plan shall automatically terminate on March 11, 2020,
which will be the day before the tenth anniversary of the date the 2010 Plan was adopted by the Board, subject to
stockholder