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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 13, 2006
Dear Stockholder:

You are cordially invited to attend the 2006 Annlfdeting of Stockholders of ACADIA Pharmaceutichis., a Delaware corporation.
The meeting will be held on June 13, 2006 at 8:60 &cal time at San Diego Marriott Del Mar, 119666Camino Real, San Diego, California
92130 for the following purposes:

1. To elect three Class Il directors to hold officdilumur 2009 Annual Meeting of Stockholde

2. To ratify the selection by the Audit Committee efr@Board of Directors of PricewaterhouseCoopers BsRur independent registered
public accounting firm for the fiscal year endingd@mber 31, 200!

3. To conduct any other business properly broughtreetfte meeting
These items of business are more fully describéldrproxy statement accompanying this notice.

The record date for the annual meeting is AprilZ006. Only stockholders of record at the closbusfiness on that date may vote at the
meeting or any adjournment or postponement thereof.

By Order of the Board of Directors

HAR

Thomas H. Aasen
Vice President, Chief Financial Officer, Treasurand Secretar

San Diego, California
May 9, 2006

You are cordially invited to attend the meeting inperson. Whether or not you expect to attend the méag, please complete, date
sign and return the proxy accompanying this notices instructed in the proxy statement accompanyingis notice, as promptly as
possible in order to ensure your representation ahe meeting. A return envelope (which is postage ppaid if mailed in the United
States) is enclosed for your convenience. Even ifly have voted by proxy, you may still vote in persoif you attend the meeting. Please
note, however, that if your shares are held of recd by a broker, bank or other agent and you wish tovote at the meeting, you must
request and obtain a proxy issued in your name fronthat 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 13, 2006

Q UESTIONS AND A NSWERS

Why am | receiving these proxy materials?

We sent you this proxy statement and the accompgrprioxy card because the Board of Directors of TR Pharmaceuticals Inc.
soliciting your proxy to vote at our 2006 Annual &lieg of Stockholders. You are invited to attenel imnual meeting to vote on the proposals
described in this proxy statement. However, yomaneed to attend the meeting to vote your shémetead, you may simply complete, sign
and return the accompanying proxy card.

We intend to mail this proxy statement and the aqmanying proxy card on or about May 9, 2006 testdtkholders of record entitled to
vote at the annual meeting.
Who can vote at the annual meeting?

Only stockholders of record at the close of busiresApril 21, 2006, the record date for the anmoeéting, will be entitled to vote at t
annual meeting. At the close of business on therdedate, there were 24,393,844 shares of comnegk sutstanding and entitled to vote.

Stockholder of Record: Shares Registered in YoundNa

If at the close of business on the record dater, gbares were registered directly in your name withtransfer agent, Mellon Investor
Services, then you are a stockholder of recorda 8®ckholder of record, you may vote in persothaimeeting or vote by proxy. Whether or
not you plan to attend the meeting, we urge ydilltout and return the accompanying proxy car@tsure your vote is counted.

Beneficial Owner: Shares Registered in the Narm&eRyoker, Bank or Other Agent

If at the close of business on the record dater, gbares were held, not in your name, but rathaniaccount at a brokerage firm, bank or
other agent, then you are the beneficial ownehafes held in “street name” and these proxy masesi@ being forwarded to you by your
broker, bank or other agent. The broker, bank leeroagent holding your account is considered tthbestockholder of record for purposes of
voting at the annual meeting.

As a beneficial owner, you have the right to dingmiir broker, bank or other agent on how to votegthares in your account. You are i
invited to attend the annual meeting. However,eiymu are not the stockholder of record, you mawnte your shares in person at the
meeting unless you request and obtain a valid pissged in your name from your broker, bank or ndgent.

What am | voting on?
There are two matters scheduled for a vote atrthea meeting:
» the election of three Class Il directors to holficef until our 2009 Annual Meeting of Stockholdessd
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» the ratification of the selection by the Audit Coiittee of our Board of Directors of Pricewaterhousefers LLP as our independent
registered public accounting firm for the fiscahy@nding December 31, 20(

Any other matter that is properly presented amntieeting will also be voted upon at that time.

How do | vote?

For the election of directors, you may either \*For” all nominees or you me“Withhold” your vote for any nominee(s) you specify.
the ratification of PricewaterhouseCoopers LLP, yray vote “For” or “Against” or abstain from votinghe procedures for voting are as
follows:

Stockholder of Record: Shares Registered in YoundNa

If you are a stockholder of record, you may voteénson at the annual meeting. Alternatively, yaymote by proxy by using tf
accompanying proxy card. Whether or not you plaattend the meeting, we urge you to vote by proxgrisure your vote is counted. You r
still attend the meeting and vote in person if hawe already voted by proxy.

» To vote in person, come to the annual meeting amdvill give you a ballot when you arriv

» To vote using the proxy card, simply complete, sigd date the accompanying proxy card and retyroinptly in the envelope
provided. If you return your signed proxy card whefore the annual meeting, we will vote your shas you direc

Beneficial Owner: Shares Registered in the Nanigroker, Bank or Other Agent

If you are a beneficial owner of shares registénettie name of your broker, bank or other agent, sfoould have received a proxy card
and voting instructions with these proxy materfaden that organization rather than from us. Simgynplete and mail the proxy card to ens
that your vote is counted. Alternatively, you materby telephone or on the Internet if, and adruieged by your broker, bank or other agent.
To vote in person at the annual meeting, you mistio a valid proxy from your broker, bank or otlagent. Follow the instructions from your
broker, bank or other agent included with thesexproaterials, or contact your broker, bank or otlgent to request a proxy form.

How many votes do | have?

On each matter to be voted upon, you have onefaoach share of common stock you owned as ofltiee of business on April 21,
2006, the record date for the annual meeting.

What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy card withoatking any voting selections, your shares wilvbeed “For” the election of each of
the nominees for director and “For” the ratificatiof the selection of PricewaterhouseCoopers LLBuasndependent registered public
accounting firm. If any other matter is properlggented at the meeting, one of the individuals waomeyour proxy card as your proxy will
vote your shares using his best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting presi. In addition to these mailed proxy materials,ditectors and employees may a
solicit proxies in person, by telephone, or by otheans of communication. Directors and employeésiat be paid any additional
compensation for soliciting proxies. We may alsmimurse brokerage firms, banks and other agentthéocost of forwarding proxy materials
to beneficial owners.



What does it mean if | receive more than one proxgard?

If you receive more than one proxy card, your share registered in more than one name or areteegfkin different accounts. Please
complete, sign and return each proxy card to enbateall of your shares are voted.

Can | change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time beftuedpplicable vote at the meeting. If you are #word holder of your shares, you may
revoke your proxy in any one of three ways:

» you may submit another properly completed proxyhwitater date

* you may send a written notice that you are revokiogy proxy to our corporate Secretary at 3911 &ua Valley Boulevard, Se
Diego, California 92121, ¢

» you may attend the annual meetand vote in person (however, simply attending the nmeetvill not, by itself, revoke your proxy).

If your shares are held by your broker, bank oep#gent, you should follow the instructions preddy them.

How are votes counted?

Votes will be counted by the inspector of electimpointed for the meeting, who will separately adlor” and “Withhold” and, with
respect to any proposals other than the electiatire€tors, “Against” votes, abstentions and brakam-votes. Abstentions will be counted
towards the vote total for each proposal, and hdlle the same effect as “Against” votes. A “braken-vote” occurs when a nominee holding
shares for a beneficial owner does not vote orricpéar proposal because the nominee does not digeestionary voting power with respect
to that proposal and has not received instructiatis respect to that proposal from the beneficiaher, despite voting on at least one other
proposal for which it does have discretionary artith@r for which it has received instructions. Res non-votes have no effect and will not be
counted towards the vote total for any proposal.

If your shares are held by your broker, bank oep#gent as your nominee (that is, in “street ndnyeu will need to obtain a proxy for
from the institution that holds your shares antbfelthe instructions included on that form regagdiow to instruct your broker, bank or other
agent to vote your shares. If you do not give ingtons to your broker, bank or other agent, theay wote your shares with respect to
“discretionary” items, but not with respect to “ndiscretionary” items. Discretionary items are gegls considered routine under the rules of
the New York Stock Exchange on which your brokankor other agent may vote shares held in stageerin the absence of your voting
instructions. On non-discretionary items for whyau do not give instructions to your broker, banlother agent, the shares will be treated as
broker non-votes.

How many votes are needed to approve each proposal?

» For the election of directors, the three nomineegiving the mo<*“For” votes (among votes properly cast in person or byyprwill
be elected

» To be approved, the ratification of the selectibPcewaterhouseCoopers LLP as our independergteegd public accounting firm
must receive “For’ vote from the majority of shares present and eutitb vote either in person or by pro
What is the quorum requirement?
A guorum of stockholders is necessary to hold avaketing. A quorum will be present if at leashajority of the outstanding shares as
of the close of business on the record date aresepted by stockholders
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present at the meeting or by proxy. At the closbusiness on the record date, there were 24,393}84s outstanding and entitled to vote.
Therefore, in order for a quorum to exist, 12,198,8hares must be represented by proxy or by stdaéis present at the meeting.

Your shares will be counted towards the quorum é@nypu submit a valid proxy (or one is submittedyour behalf by your broker, bank
or other agent) or if you vote in person at the tinge Abstentions and broker non-votes will be dedntowards the quorum requirement. If
there is no quorum, a majority of the votes presgtiie meeting may adjourn the meeting to anathts.

When are stockholder proposals due for next year'annual meeting?

To be considered for inclusion in next year’s proxgterials, a stockholder proposal must be subdnittevriting by January 9, 2007, to
our corporate Secretary at 3911 Sorrento Valleyl®amrd, San Diego, California 92121. If you wishstdomit a proposal that is not to be
included in next year’s proxy materials, your preglogenerally must be submitted in writing to taene address no later than March 15, 2007
but no earlier than February 13, 2007. Please wnewig bylaws, which contain additional requiremengarding advance notice of stockholder
proposals.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be announced at @dmaual meeting. Final voting results will be pabéd in our quarterly report on Form
10-Q for the second quarter of 2006.



P roPOSAL 1
E LECTION OF D IRECTORS

Our Board of Directors currently consists of ninembers and is divided into three classes, eachhahhas a three-year term. Classes |,
Il and 11l each consist of three directors. ThesSI# directors are to be elected at the upcomimmyal meeting to serve until our 2009 Annual
Meeting of Stockholders and until their successoesduly elected and qualified, or until their deagsignation or removal. The terms of the
directors in Classes Il and | expire at our 208d 2008 Annual Meetings of Stockholders, respeltive

The three nominees for Class Il directors are Wcksell, Torsten Rasmussen, and Alan Walton. E&ttieacnominees is currently a
director of ACADIA. Each of these nominees was &ddy our stockholders prior to our initial pubdiffering.

Directors are elected by a plurality of the votesspnt at the meeting or by proxy and entitleddie at the meeting. The three nominees
receiving the most “For” votes (among votes propedst in person or by proxy) will be elected. d¢f econtrary indication is made, shares
represented by executed proxies will be voted “Fbe’election of the three nominees named aboviéary nominee becomes unavailable for
election as a result of an unexpected occurreria®,’ the election of a substitute nominee desighateour Board of Directors. Each nominee
has agreed to serve as a director if elected, anldawve no reason to believe that any nominee willdmble to serve.

We encourage all of our directors and nomineeslifector to attend our annual meetings of stockéaldAll of our therelected directol
attended our 2005 Annual Meeting of Stockholders.

T HE B 0ARD OF D IRECTORS R ECOMMENDS A V OTE F ORTHE E LECTION OF E ACH N OMINEE N AMED A BOVE .

The following table sets forth information as of vt 2006 for our executive officers and directors:

Age
Name Position
Leslie L. Iversen, Ph.C 68 Chairman of the Board and Direct!
Gordon Bindel 70 Director
Michael Boret 47 Director
Mark R. Brann, Ph.C 47 President, Chief Scientific Officer and Direc
Mary Ann Gray, Ph.D 53 Director
Uli Hacksell, Ph.D 55 Chief Executive Officer and Direct
Lester J. Kaplan, Ph.L 55 Director
Torsten Rasmusse 61 Director
Alan G. Walton, Ph.D., D.Si 70 Director
Thomas H. Aase 45 Vice President, Chief Financial Officer, Treasugergd Secretar
Brian Lundstron 43 Senior Vice President, Business Developn
Bo-Ragnar Tolf, Ph.D 56 Vice President, Chemistry and Managing DirectoAGADIA Pharmaceuticals Al
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Set forth below is biographical information for baaf our current directors:
Nominees for Election for a Threryear Term Expiring at the 2009 Annual Meeting

Torsten Rasmussthas served as a director of our company since ApaB. Mr. Rasmussen has been President and Cteefitve
Officer of Morgan Management ApS, a managementsadyiand consulting company, since 1997. Priootméling Morgan Management A
in 1997, Mr. Rasmussen held the position of Exeeutlice President, Operations at the LEGO GroupQDEA/S) in Denmark, since 1981. |
currently serves as a board member in the capatithiairman, deputy chairman or ordinary board menab a number of Danish companie
which the following are quoted on the Danish StBgkhange: Coloplast A/S, Bang & Olufsen A/S, TK Blpment A/S, Vestas Wind
Systems A/S and A/S Det Oestasiatiske Kompagni.Rdsmussen holds an M.B.A. from IMD in Lausanneit&sand.

Uli Hacksell, Ph.Dhas served as our Chief Executive Officer sincee&aper 2000 and as a director of our company sirateber 2000.
From February 1999 to September 2000, he servedrasxecutive Vice President of Drug Discovery.rrdugust 1991 to February 1999,
Dr. Hacksell held various senior executive posgiahAstra, a pharmaceutical company, includingg\Reesident of Drug Discovery and
Technology as well as President of Astra Draco,afrisstra’s largest research and development sidr&@d, where he directed an organization
of more than 1,100 employees. From August 19914y IP94, he served as Vice President of CNS PiealiR&D at Astra Arcus, another
subsidiary. Earlier in his career, Dr. Hackselldhtle positions of Professor of Organic Chemistrg Bepartment Chairman at Uppsala
University in Sweden and also served as Chairmdrvaee Chairman of the European Federation of MedicdChemistry. Dr. Hacksell
received a Master of Pharmacy and a Ph.D. in MedicChemistry from Uppsala University.

Alan G. Walton, Ph.D., D.Shas served as a director of our company since M2068. Dr. Walton joined Oxford Partners as a Galner
Partner in 1987. In 1991, he founded Oxford BiascéePartners and he is currently Senior PartneCluadrman of Oxford Bioscience
Corporation. Previously, he was President and CEOniversity Genetics Co., a public biotechnologyrpany involved in technology trans
and seed investments in university-related projéisr to University Genetics, he taught at seMiastitutions including Harvard Medical
School, Indiana University and Case Western Resghere he was Professor of Macromolecular SciendeDdrector of the Laboratory for
Biological Macromolecules. Dr. Walton serves onBwards of Alexandria Real Estate Equities and Adead Cell Technology, and is
Chairman, as well as a Board member, of Avalon fAhaeuticals and Psychiatric Genomics. He is alstheBoard of Research!America, a
philanthropic organization. Dr. Walton was a foundEHuman Genome Sciences and GeneLogic and Bdbading Chairman of the
Biotechnology Venture Investors Group. Dr. Waltaids a Ph.D. in chemistry and a D.Sc. in biologamistry from Nottingham Universi
in England and in 2005 received an honorary LLDrdedor his lifetime achievement in life sciencesi Nottingham University.

Directors Continuing in Office Until the 2007 Annud Meeting

Gordon Bindelhas served as a director of our company since 2008. Mr. Binder is the founder and Managing Dioeaf Coastview
Capital. Mr. Binder was the Chief Executive OffiedrAmgen, the world largest biotech company, from 1988 through 2000ing his tenur
as Chief Executive Officer, Amgen grew from 400 émgpes to rank within the top 20 pharmaceutical games in worldwide revenues, the
top 15 in United States sales and the top ten ikeb&apitalization. Mr. Binder serves on the beasfithe Massachusetts Institute of
Technology, the California Institute of Technolagyd the American Enterprise Institute. He has lggairman of BIO, the biotechnology
industry trade association, and PhRMA, the pharoii#za industry trade association. He has a bactsetiegree in Electrical Engineering fre
Purdue University and an M.B.A. from Harvard Buss&chool.

Mark R. Brann, Ph.Dis our founder and has served as our PresidenChied Scientific Officer and a director of our coamy since
January 1997. From 1991 to 1996, Dr. Brann wasiaréel Associate Professor at the University of armHe also directed a research group
at the National Institutes of Health, where he



received the Boehringer award for his accomplishm#nidentifying and characterizing muscarinicagtor genes. Since 2000 he has been an
Adjunct Associate Professor at the University ofifGeia, San Diego. Dr. Brann received a Ph.DPhmarmacology from the University of
Vermont.

Leslie L. lversen, Ph.has been the Chairman of our Board of Directorsesibecember 2000. He has served as a director 5898 He
is also a founding member of our Scientific Advis&oard. Dr. Iversen is currently a Professor ofdlacology at University of Oxford,
England, where he has taught since 1995. He wasopsdy a Professor of Pharmacology at King’s GgdleLondon where he was Director of
the Wolfson Centre for Age Related Diseases fro891til 2004. Dr. Iversen is internationally reagged for his fundamental contributions
to the understanding of neurotransmission. Dr.derrserved as Vice President of Neuroscience Réséderck Research Laboratories and
Director of the Neuroscience Research Center otkBesearch Laboratories in the UK. He was formBihgctor of the Medical Research
Council Neurochemical Pharmacology Unit in Cambeidglore recently, Dr. Iversen founded and servesdisector of Panos Therapeutics
Ltd. Dr. Iversen is the recipient of numerous awardcluding Fellow of the Royal Society of Londand Foreign Associate Member of the
National Academy of Sciences in the United StdBeslversen received a Ph.D. and B.A. from the @nsity of Cambridge

Directors Continuing in Office Until the 2008 Annud Meeting

Michael Borerhas served as a director of our company since Sdyete2005. Mr. Borer served as Chief Executive ¢@ffiand Presidel
of Xcel Pharmaceuticals, Inc., a specialty pharratical company focused on prescription products titeat disorders of the central nervous
system, until the sale of the company to ValeamtrRlaceuticals International in early 2005. Priofotianding Xcel in early 2001, Mr. Borer
served as Senior Vice President and Chief Finaffader of Dura Pharmaceuticals, Inc. and helceotinanagement positions there from 1
through 2000. Prior to Dura, Mr. Borer spent 12rgéa public accounting with Deloitte & Touche is audit services group. He holds a
bachelor’'s degree in accounting from San DiegoeStitiversity.

Mary Ann Gray, Ph.Dhas served as a director of our company since 20606. Currently, Dr. Gray is President of Grayagigic
Advisors, LLC, a company which she started in 20D3.Gray also serves on the boards of directoByafx Corp. and Telik, Inc. From 1999
to 2003, Dr. Gray was Senior Analyst and Portfdlianager for the Federated Kaufmann Fund. Prio®891Dr. Gray led biotechnology
equity research groups at Raymond James & Assscidtarburg Dillon Read and Kidder Peabody for agregate of nine years. Dr. Gray
holds a Ph.D. degree in pharmacology from the Usityeof Vermont where she focused on novel chemm@atbeutic agents for the treatment of
cancer.

Lester J. Kaplan, Ph.Dhas served as a director of our company since Nbgett997. Dr. Kaplan was Executive Vice Presidewt a
President, Research and Development at Allerganfioam November 2003 to April 2004. Dr. Kaplanned Allergan in 1983 and, prior to
being appointed to Executive Vice President, wapQmate Vice President, Research and DevelopmehGéobal BOTOX from June 1998 to
November 2003. Dr. Kaplan was elected to Alle’s board of directors in 1994 and served in thaacéty until April 2004. Dr. Kaplan is also
a member of the board of the Acucela Inc. and tatiodal Neurovision Research Institute. Dr. Kaplaceived a M.S. and Ph.D. in organic
chemistry from the University of California, Los geles.

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

Thomas H. Aasehas served as our Vice President, Chief Finandiid€d, Treasurer and Secretary since April 19981Ro0 joining our
company, Mr. Aasen held the position of Senior Etive of Finance and Administration at Axys Pharmaicals, a publicly traded life sciences
company formerly called Sequana Therapeutics, wheneas employed from June 1996 to April 1998.iEai his career, Mr. Aasen held
various financial management positions includingeblior of Finance at Genta, Inc. and Director oféunting at Gen-Probe, Inc., both
publicly traded life sciences companies, and AMtiinager at KPMG Peat Marwick. He has over 23 yehpofessional finance and
accounting experience focused primarily on thedigences industry. Mr. Aasen received a B.S. degith honors from San Diego State
University and is a Certified Public Accountant.



Brian Lundstronmhas served as our Senior Vice President, BusinegslBpment since November 2004. Prior to joining us
Mr. Lundstrom held the position of Vice PresideBiisiness Development at Genzyme Corporation. Az@me he led the integration and
outlicensing of assets from SangStat Medical Cafimn which he had joined in 2000 and helped gtowugh partnering until its sale to
Genzyme in 2003. Earlier in his career, Mr. Lunaisttheld senior business, clinical and product dgwekent positions at Oxford
GlycoSciences from 1998 to 2000, Novo Nordisk fro®®0 to 1997 and Immuntech from 1986 to 1989. Mindstrom holds an M.S. in
biotechnology from the Danish Technical Universityd an MBA equivalent degree in international besinand finance from Copenhagen
Business School and Seattle University.

Bo-Ragnar Tolf, Ph.Dhas served as our Vice President, Chemistry simeealy 2001. During that time he has also servédaamging
Director of ACADIA Pharmaceuticals A/S and, sinced 2005, of ACADIA Pharmaceuticals AB, our subsiis in Denmark and Sweden,
respectively. From 1991 until joining us, Dr. ThEld various positions at Astra, including deputath of preclinical research in the areas of
central nervous system and pain disorders at Xstreeca, Vice President of Preclinical Researchlopment at Astra Arcus, head of
Central Nervous System Preclinical R&D at Astraug,cand Director of the Department of Medicinal @iery at Astra Arcus. From 1989 to
1991, Dr. Tolf was head of the Department of MewitiChemistry at Kabi. From 1985 to 1989, Dr. Tsdfved as Manager of Pharmaceutical
R&D at Pharmacia Ophthalmics AB. Dr. Tolf completad postdoctoral work at Stanford Research Instiéund at Stanford University.

Dr. Tolf received a Master of Pharmacy degree aRt.®. in Organic Pharmaceutical Chemistry fromUiméversity of Uppsala in Sweden.

Independence of the Board of Directors and Its Comittees

Nasdag Stock Market listing standards require dhatjority of the members of a listed comg’s board of directors qualify
“independent,” as affirmatively determined by theald. Our Board of Directors consults with our ceelrto ensure that the Board'’s
determinations are consistent with all relevantsgées and other laws and regulations regardiegdfinition of “independent,” including
those set forth in applicable Nasdaq listing statisleas in effect from time to time.

Consistent with these considerations, after reoé®ll relevant transactions or relationships bemveach director, or any of his or her
family members, and ACADIA, our senior managemertt aur independent registered public accounting,fwur Board of Directors has
affirmatively determined that all of our direct@=e independent directors within the meaning ofaghyglicable Nasdagq listing standards, except
for Dr. Hacksell, our Chief Executive Officer, aBd. Brann, our President and Chief Scientific Qdfic

Our independent directors meet in regularly scheiekecutive sessions at which only non-employextirs are present. All of the
committees of our Board of Directors are comprigetirely of directors determined by the Board tdriependent within the meaning of the
applicable Nasdaq listing standards.



Information Regarding the Board of Directors and Its Committees

Our Board of Directors has an Audit Committee, anpensation Committee, and a Nominating and Corpdeatvernance Committee.
The following is membership and meeting informationeach of these committees during the fiscat gealed December 31, 2005, as well as
a description of each committee and its functions.

Nominating and

Audit Committee . Corporate

Compensatior Governance
Name Committee Committee
Gordon Bindel X
Michael Boret X(2)
Mark R. Branr
Mary Ann Gray X(2)*
Uli Hacksell
Leslie Iversor
Lester J. Kaplal X* X
Torsten Rasmusse X X
Alan G. Walton X X*
Total meetings in fiscal year 20 8 5 10

*  Committee Chairpersc
(1) Mr. Borer joined the Audit Committee in Septemb@02.
(2) Dr. Gray joined the Audit Committee in April 200Bchbecame Chairperson in September 2

Audit Committee

The Audit Committee operates pursuant to a writleerter that is available on our websitd#p://www.acadia-pharm.conThe
functions of the Audit Committee include, amongestthings:

reviewing and pr-approving the engagement of our independent registeublic accounting firm to perform audit serg@and any
permissible no-audit services

reviewing our annual and quarterly results, finahstatements and reports and discussing the staterand reports with ol
independent registered public accounting firm amchagement

reviewing and discussing with our independent tegésl public accounting firm and management, asogpiate, significant issues
that arise regarding accounting principles andrfiieal statement presentation, and matters conagthinscope, adequacy and
effectiveness of our financial contro

establishing procedures for the receipt, reterdint treatment of complaints received by us reggrdotounting, internal auditing
controls or auditing matters, a

establishing procedures for the confidential anchgmous submission by employees of concerns ragagliestionable accountil
or auditing matters

Our Board of Directors has determined that Mr. Binqualifies as an “audit committee financial expiexrs defined in applicable
Securities and Exchange Commission, or SEC, rililes Board made a qualitative assessment of Mr.@8iadevel of knowledge and
experience based on a number of factors, includisdormal education, prior experience and busiessnen.
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Compensation Committee

The Compensation Committee operates pursuant tittemvcharter that is available on our websitbtgt://www.acadia-pharm.comThe
functions of the Compensation Committee includeggnother things:

determining the compensation and other terms of@mpent of our executive officers and reviewing augigesting corporate
performance goals and objectives relevant to soofipensation, which shall support and reinforcelong-term strategic goal:

recommending to our Board of Directors the type amsunt of compensation to be paid or awarded t-employee directors fc
their service on our Board of Directors and its outtees,

evaluating and recommending to our Board of Dinextbe equity incentive plans, compensation plawkssimilar programs
advisable for us, as well as modification or tertion of existing plans and prograr

establishing policies with respect to equity congagion arrangements, a
reviewing the terms of any employment agreemeeigrance arrangements, change-in-control protectiod any other

compensatory arrangements for our executive offiaad approving any such agreements for all ofiogher than our Chief
Executive Officer

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commitpegades pursuant to a written charter that is alkdlon our website .
http://www.acadia-pharm.comThe functions of the Nominating and Corporate &oance Committee include, among other things:

interviewing, evaluating, nominating and recommegdndividuals for membership on our Board of Dices,
evaluating nominations by stockholders of candisl&te election to our Board of Directo

evaluating director performance on our Board oEbBliors and applicable committees of the Board @terchining whether continus
service on the Board is approprie

developing, reviewing and amending a set of coggogavernance policies and principles, includingaade of ethics
considering questions of possible conflicts of iest of directors as such questions arise, and

overseeing and reviewing the processes and proegeae use to provide information to the Board aEBliors and its committees.

Candidates for director nominees are reviewedearctintext of the current composition of our Boafr®imectors, our operating
requirements and the long-term interests of owks$tolders. In conducting this assessment, the Natimig and Corporate Governance
Committee considers skills, diversity, age, anchsutber factors as it deems appropriate given tineent needs of the Board of Directors and
ACADIA, to maintain a balance of knowledge, expede and capability. In the case of incumbent dinscivhose terms of office are set to
expire, the Nominating and Corporate Governance r@itiee reviews such directors’ overall service $aduring their term, including the
number of meetings attended, level of participataprality of performance, and any other relevamisigderations. In the case of new director
candidates, the Nominating and Corporate Govern@ooamittee also determines whether the nomineedvoelindependent under applicable
Nasdagq listing standards, applicable SEC rulesr@galations with the advice of counsel, if necegs@he Nominating and Corpore
Governance Committee uses its network of contactenpile a list of potential candidates, but mesp &ngage, if it deems appropriate, a
professional search firm. The Nominating and CaafGovernance Committee conducts any approprat@ecessary inquiries into the
backgrounds and qualifications of possible canéslafter considering the function and needs oBmard of Directors. The Nominating and
Corporate
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Governance Committee meets to discuss and cormadeidates’ qualifications and selects candidaiesscommendation to the Board by
majority vote. The Nominating and Corporate GovaogCommittee has retained the services of RuRsgtolds & Associates to assist in
process of identifying and evaluating director ddates and paid an aggregate of approximately $68jDfees and expenses in connection
with director searches in 2005.

The Nominating and Corporate Governance Commiti#teansider director candidates recommended bgkstolders. The Nominating
and Corporate Governance Committee does not iriteatiier the manner in which it evaluates candi&ldtased on whether the candidate was
recommended by a stockholder or not. Stockholdéis wish to recommend individuals for consideratigrthe Nominating and Corporate
Governance Committee must do so by delivering &evrirecommendation to the Nominating and Corpd&ateernance Committee at the
following address: 3911 Sorrento Valley Bouleva@dn Diego, California 92121. Each submission messtosth: the name and address of the
stockholder on whose behalf the submission is mx@enumber of our shares that are owned bend§iciglsuch stockholder as of the date of
the submission; the full name of the proposed datdi a description of the proposed candidate’'sbas experience for at least the previous
five years; complete biographical information fbe {proposed candidate; and a description of thegsexd candidate’s qualifications as a
director. For the proposed candidate to be consitlEr nomination for the 2007 Annual Meeting od&tholders, the written communication
must be received by January 9, 2007.

Meetings of the Board of Directors and Board and Camittee Member Attendance

Our Board of Directors met seven times during # fiscal year. Each Board member attended 75&tooe of the aggregate of t
meetings of the Board and the committees on whietBoard member served that were held during thegér which the individual was a
director or committee member.

Stockholder Communications With the Board of Direcbrs

The Compan’s Board has adopted a formal process by which Bwdkrs may communicate with the Board or anysflitectors
Stockholders who wish to communicate with the Baaey do so by sending written communications ade@$o the Company’s General
Counsel at 3911 Sorrento Valley Boulevard, San ®i&pA 92121. All communications will be compiled the General Counsel and submit
to the Board or the individual directors on a péigdbasis. These communications will be reviewed®eneral Counsel, who will determine
whether they should be presented to the Boardpuingose of this screening is to allow the Boardwoid having to consider irrelevant or
inappropriate communications (such as advertisesnsenticitations and hostile communications). Ahemunications directed to the Audit
Committee in accordance with the Company’s OpenrPadicy for Reporting Complaints Regarding Accangtand Auditing Matters,
discussed below, will be treated in accordance thisth policy.

C oDE OF B USINESSC ONDUCT AND E THICS

We have adopted a Code of Business Conduct andsBtiat applies to all of our officers, directorsl@mployees. The Code of Business
Conduct and Ethics is available on our websitetigt//www.acadia-pharm.comlf we make any substantive amendments to the Gbde
Business Conduct and Ethics or grant any waiven fagorovision of the Code of Business Conduct ahitE to any executive officer or
director, we will promptly disclose the nature bétamendment or waiver on our website, as wellaamwy other means then required by
Nasdaq listing standards or applicable |

O PEND 0OR P oLICY FOR R EPORTING A CCOUNTING AND A UDITING M ATTERS

We have adopted an Open Door Policy for Reportiomm@laints Regarding Accounting and Auditing Mattier$acilitate the receipt,
retention and treatment of complaints regardinganting, internal accounting controls or auditingttars, as well as the confidential,
anonymous submission by our employees of concegerding these matters. The Open Door Policy idabla on our website at
http://www.acadia-pharm.com
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofAl@gjuires our directors and executive officersl, p@rsons who own more than ten
percent of a registered class of our equity sdesrito file with the SEC initial reports of ownbkiis and reports of changes in ownership of our
common stock and other equity securities. Officdngctors and greater than ten percent stockhelaer 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 th@es of such reports furnished to us and writegesentations that no other reports
were required, during the fiscal year ended Decer@bg2005, all Section 16(a) filing requiremenpglécable to our officers, directors and
greater than ten percent beneficial owners wereptiechwith; except that one report, covering a Erexercise of stock options, was filed two
days late by Dr. Hacksell.
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P ROPOSAL 2
R ATIFICATION OF SELECTION OF | NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM

The Audit Committee of our Board of Directors hag&ged PricewaterhouseCoopers LLP as our indeperatgstered public
accounting firm for the fiscal year ending DecemB®r2006 and is seeking ratification of such g@edyy our stockholders at the annual
meeting. PricewaterhouseCoopers LLP has auditefiramncial statements since 1996. RepresentativBsicewaterhouseCoopers LLP are
expected to be present at the annual meeting. Wilklyave an opportunity to make a statement ifsthe desire and will be available to resp
to appropriate questions.

Neither our Bylaws nor other governing documentkarrequire stockholder ratification of the selectof PricewaterhouseCoopers L
as our independent registered public accountimg. filowever, the Audit Committee is submitting tieéestion of PricewaterhouseCoopers
LLP to our stockholders for ratification as a matiEgood corporate practice. If our stockholdei$tb ratify the selection, the Audit
Committee will reconsider whether to retain PriceaxaouseCoopers LLP. Even if the selection isieatjifthe Audit Committee in its discreti
may direct the appointment of a different independegistered public accounting firm at any timeidg the year if it determines that such a
change would be in the best interests of ACADIA andstockholders.

To be approved, the ratification of the selectibPrcewaterhouseCoopers LLP as our independeidtesgd public accounting firm mu
receive a “For” vote from the majority of sharesgent and entitled to vote either in person ordoyxy Abstentions will be counted toward the
tabulation of votes cast on proposals presentdioktstockholders and will have the same effectegmitive votes. Broker non-votes will be
counted towards a quorum, but will not be countedahy purpose in determining whether this matéer leen approved.

Principal Accountant Fees and Services

The following table provides information regarditing fees billed to us by PricewaterhouseCoopersfokkhe fiscal years ended
December 31, 2005 and 2004. All fees incurred sylesat to our initial public offering and describeelow were approved by the Audit
Committee.

Fiscal Year Ended

December 31,
2005 2004
Audit fees(1) $925,00( $446,00(
Audit-related fees(2 — —
Tax fees(3’ 43,00( 80,00(
All other fees — —
Total fees $968,00( $526,00(

(1) Represents fees for services rendered for the andibr reviews of our financial statements. Inekidor 2005, fees related to additio
auditing work for our company’s initial complianegth Section 404 of the Sarbanes-Oxley Act. Inchyder 2004, approximately
$245,000 of fees related to our S-1 filing madednnection with our initial public offering, inclimh documents issued in connection
with that offering (e.g., comfort letters and camsg, and assistance in responding to SEC comragatd. Also includes fees for services
associated with periodic reports and other docusni@ietl with the SEC

(2) We did not engage PricewaterhouseCoopers LLP forperudi-related services

(3) Represents fees for preparation of federale stad foreign income and franchise tax returnsrateded schedules and calculations,
totaling $21,000 and $20,000 in 2005 and 2004 eesely, as well as general consultation regard@ugral, state and foreign income
tax matters totaling $22,000 and $60,000 in 20a52004, respectively
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Pre-Approval Policies and Procedures

The Audit Committee has pre-approval polices amd@iures in place, pursuant to which services m@mto be performed by our
independent registered public accounting firm assgpproved by the Audit Committee. The policiesagally pre-approve specified services
in the defined categories of audit services, ateldted services, and tax services up to spedimdunts. Pre-approval may also be given as
part of the Audit Committee’s approval of the scopéhe engagement of the independent registerbticpaccounting firm or on an individual
service-by-service basis. The pre-approval of naditsservices also has been delegated to the @raop of the Audit Committee, but each
pre-approval decision is reported to the full Aldmmittee at its next scheduled meeting. All &f thx fees incurred in 2005 and 2004 were
approved in accordance with our pre-approval pslad procedures.

The Audit Committee has determined that the rendesf the services other than audit services byeRraterhouseCoopers LLP is
compatible with maintaining PricewaterhouseCoop&R’s independence.

T HE B 0ARD OF D IRECTORS R ECOMMENDS A V OTE F OR THE R ATIFICATION OF THE S ELECTION OF
P RICEWATERHOUSE C 0OPERSLLP As O UR| NDEPENDENT R EGISTERED P UBLIC A CCOUNTING F IRM
FOR THE F ISCAL Y EAR E NDING D ECEMBER 31, 2006.
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SECURITY O WNERSHIP OF C ERTAIN B ENEFICIAL O WNERS AND M ANAGEMENT

The following table provides information regarditng beneficial ownership of our common stock admfl 1, 2006 by: (i) each of our
directors, (ii) each of our named executive offi€iii) all of our directors and executive offiseas a group, and (iv) each person, or group of
affiliated persons, known by us to beneficially omore than five percent of our common stock. Tlnetés based upon information supplied
by our officers, directors and principal stockhetland a review of Schedules 13D and 13G, if ated fvith the SEC. Unless otherwise
indicated in the footnotes to the table and suligcbmmunity property laws where applicable, whelve that each of the stockholders named
in the table has sole voting and investment powtr kgspect to the shares indicated as beneficialiyed.

Applicable percentages are based on 24,390,708sbatstanding on April 1, 2006, adjusted as requiy rules promulgated by the
SEC. These rules generally attribute beneficial enship of securities to persons who possess sabaved voting power or investment power
with respect to those securities. In addition,rtiles include shares of common stock issuable puiso the exercise of stock options or
warrants that are either immediately exercisablexercisable on May 31, 2006, which is 60 days #fwil 1, 2006. These shares are deemed
to be outstanding and beneficially owned by thespetholding those options or warrants for the psepaf computing the percentage owner
of that person, but they are not treated as oudstgrfor the purpose of computing the percentageesship of any other person. Certain of the
options in this table are exercisable at any timte ib exercised, are subject to a lapsing rightegfurchase until the options are fully vested.

Percentage of

Number of Shares Beneficiall
Shares Beneficiall

Name of Beneficial Owner Owned(1) Owned
5% Stockholders
Oxford Bioscience Partners 1V affiliates( 3,422,71 13.%
Nomura Phase4 Ventures| 2,748,76. 11.C
Sepracor Inc.(4 1,890,42: 7.8
Directors and Executive Officers
Uli Hacksell, Ph.D.(5 467,17. 1.5%
Mark R. Brann, Ph.D.(€ 681,75¢ 2.8
Thomas H. Aasen(i 203,31( *
Bo-Ragnar Tolf, Ph.D.(8 99,20¢ *
Brian Lundstrom(9 37,44« *
Leslie L. Iversen, Ph.D.(1( 39,97( *
Alan G. Walton, Ph.D.(2 3,446,78! 14.C
Gordon Binder(11 575,80! 2.4
Lester J. Kaplan, Ph.D.(1 31,06: *
Torsten Rasmussen(1 28,15¢ *
Mary Ann Gray, Ph.D.(14 7,041 *
Michael Boret — *
All current directors and executive officers agaup (12 persons)(1! 5,617,70 21.&%

* Less than one percel

(1) Except as otherwise noted below, the addresseaich person or entity listed in the table iSALADIA Pharmaceuticals Inc., 3911
Sorrento Valley Boulevard, San Diego, Californid 22. Unless otherwise indicated below, the persmalsentities named in the table
above have sole voting and sole investment powtr ngspect to all shares beneficially owned, suliggcommunity property laws whe
applicable.
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(2) Includes 3,160,238 shares owned by Oxford Bévsxe Partners IV L.P., 25,979 shares owned by mRNAd Il L.P., and 236,500
issuable upon the exercise of warrants held by @x@oscience Partners IV L.P. Dr. Walton's totatludes 24,063 shares issuable upon
the exercise of stock options issued to Dr. Wallan Walton is a General Partner of Oxford Biosce®artners IV L.P. and mRNA Fu
Il L.P., and holds voting and investment power awershares held by both of these funds. Dr. Walisdaims beneficial ownership of
shares in which he does not have a pecuniary sttefae address for Oxford Bioscience Partners.R. Bnd mRNA Fund Il L.P. is 222
Berkeley Street, Suite 1650, Boston, MA 021

(3) Includes 2,199,010 shares owned by Nomura Bhédsetures LP and 549,752 shares issuable upoextireise of warrants. Nomura
Phase4 Ventures GP Limited, as the general pasfridomura Phase4 Ventures LP, has delegated tlestiment and voting power of the
shares held by Nomura Phase4 Ventures LP to NoRhaiae4 Ventures Limited. Nomura Phase4 Venturegddns a subsidiary of
Nomura International plc which is a subsidiary afrbura Holdings Inc., a publicly traded company. @ddress for Nomura Phas
Ventures LP and Nomura Phase4 Ventures Limitecbimia House, 1 St. Marti-le-Grand, London, EC1A 4NP, United Kingdo

(4) The address for Sepracor Inc. is 84 Waterford Diarlborough, MA 01752

(5) Includes 360,958 shares issuable to Dr. Hackselhdlpe exercise of stock optiot

(6) Includes 52,593 shares held by Dr. Brann, 337,#88es held by Dr. Brann and Anna Maria F-Jensen, as trustees of The Brann z
Trust Dated January 27, 2004, and 291,407 shasesahfe upon the exercise of stock optic

(7) Includes 14,769 shares owned by Mr. Aasen, 24,686es held by Mr. Aasen and Toma Aasen, as trusteldse Aasen Family Trus
and 164,041 shares issuable upon the exerciseak gptions

(8) Includes 99,208 shares issuable to Dr. Tolf uperetkercise of stock optior

(9) Includes 34,916 shares issuable to Mr. Lundstroonupe exercise of stock optiot

(20) Includes 39,970 shares issuable to Dr. Iversen tippexercise of stock optio

(11) Includes 522,948 shares owned by Coastviewddoce Partners |, L.P., 18,243 shares owned bgtZiew Strategic Fund I, L.P., and
14,364 shares owned by Coastview Advisors FundH, Mr. Binder’s total includes 20,250 shares isfiapon the exercise of stock
options granted to Mr. Binder. Mr. Binder is theuRder and Managing Director of Coastview BioscieRaetners I, L.P., Coastview
Strategic Fund I, L.P. and Coastview Advisors FundP., and holds voting and investment power dfiershares held by these three
funds. Mr. Binder disclaims beneficial ownershipsbfres in which he does not have a pecuniaryeistteFhe address for Coastview
Bioscience Partners I, L.P., Coastview StrategicdHuy L.P. and Coastview Advisors Fund I, L.P. 1411 Santa Monica Boulevard, St
1850, Los Angeles, California 900z

(12) Includes 31,063 shares issuable to Dr. Kaplan tiperexercise of stock optior

(13) Includes 28,156 shares issuable to Morgan femant ApS, a Danish corporation in which Mr. Rassetn has a controlling interest,
upon the exercise of stock optiol

(14) Includes 7,041 shares issuable to Dr. Gray upomskecise of stock option

(15) Includes 1,101,073 shares issuable upon the erastistock options and 236,500 shares issuable tgoaxercise of warrant
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E xecuTivVE C OMPENSATION AND O THER | NFORMATION

Summary of Compensation

The following table provides information regarditg compensation earned during the fiscal yearsdbécember 31, 2005 and 2(
by our Chief Executive Officer and each of our otfeair most highly compensated executive officérBacember 31, 2005. We refer to these
officers in this proxy statement as the “Named Etiee Officers.”

Summary Compensation Table (1)

Long-Term
Compensatior
Name and Principal Position Annual
Compensation
Securities
Underlying
Year Salary Bonus(2) Options
Uli Hacksell 200¢
Chief Executive Officer $4OO’OO( $ 90,00(
200¢ 317,04: 118,89: 75,00(
30,00(
2002 304,84¢ 86,88: 240,00(
Mark R. Brann 200¢ 295,00(
President and Chief Scientific Officer
200¢ 272,89t 54,87( 48,00(
92,78¢ 20,00(
2002 262,40( 62,97¢ 230,00(
Bo-Ragnar Tolf 200t 269,33¢
Vice President, Chemistry and Managing Director AXIA Pharmaceuticals AB
200¢ 258,03t 38,23¢ 23,00(
63,89: 10,00(
2002 225,52( 36,83¢ 35,00(
Thomas H. Aase 200¢ 255,00(
Vice President and Chief Financial Officer
2004 231,97 51,00( 31,00(
77,71% 12,50(
2002 221,98t 51,057 105,00
Brian Lundstrom(3) 200¢ 253,00(
Senior Vice President, Business Development 32,89( 4,00(
2004 25,64 56,11¢ 90,00(

(1) Inaccordance with the rules of the SEC, thepensation described in this table does not incliadi®mus perquisites and other benefits
received by a Named Executive Officer the aggregateunt of which do not exceed the lesser of $5D@0L0% of that officer's salary
and bonus disclosed in this tak

(2) The amounts shown under the bonus column reprasenial performance bonuses earned for the indidisieal years, but paid in t
following year.

(3) Mr. Lundstrom joined the Company as Senior Vices®ent, Business Development in November 2!
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Stock Option Grants and Exercises

We grant stock options to our executive officerdemour 2004 Plan. Prior to our initial public offey, we granted stock options to our
executive officers under our 1997 Plan. As of Ma3&h 2006, options to purchase a total of 2,596<hates were outstanding under our 1997
Plan and 2004 Plan, and a total of 239,499 sharaained available for grant under the 2004 PlansWeped making grants under our 1997
Plan following the completion of our initial publaffering in June 2004, and the shares remainirgjahle for grant under the 1997 Plan were
included in the share reserve for our 2004 Plan.

All stock options granted to our executive officare incentive stock options, to the extent perimisainder the Internal Revenue Code.
Generally, 25% of the shares subject to options ees year from the date of grant and the remaiotihve shares vest in equal monthly
installments over the 36 months thereafter, sulbecessation of vesting upon the termination efdptionholder’s continued service to us.
Options expire ten years from the date of grant.

The exercise price per share of each option graotedr executive officers was equal to the fairkeavalue of our common stock on-
date of the grant, which is deemed to be equdléatosing sales price for such stock as repontetth® Nasdaqg on the last market trading day
prior to such date.

The following table provides information regardiggants of options to purchase shares of our constank to the Named Executive
Officers in the fiscal year ended December 31, 2005

Individual Grants

% of Total
Number of Options Potential Realizable
Granted to Value at Assumed
Securities Annual Rates of Stock
Underlying Employees Exercise Price Appreciation for
Price Per Option Term(2)
Options in Fiscal Expiration
Granted Year(1) Share Date 5% 10%
Uli Hacksell 75,00( 13.8% $ 6.9¢ 3/10/201! $328,38¢ $828,78t
Mark R. Branr 48,00( 88% $ 6.9 3/10/201!  $210,16¢ $530,42:
Bo-Ragnar Toli 23,00( 42% $ 6.9t 3/10/201! $100,70¢  $254,16:
Thomas H. Aase 31,00( 57% $ 6.9t 3/10/201!  $135,73:  $342,56¢
Brian Lundstron 4,00( 0.7% $ 6.9t 3/10/201! $ 17,51« $ 44,20.

(1) Based on 543,775 options granted to employeesglthinfiscal year ended December 31, 2005, inctudiants to executive officer

(2) Potential realizable values are computed by (a}iptyihg the number of shares of common stock stthije a given option by the exerc
price of $6.95 per share, (b) assuming that theeagge stock value derived from that calculatiompounds at the annual 5% or 10%
shown in the table for the entire tgaar term of the option and (c) subtracting fromt ttesult the aggregate option exercise price.5Ph
and 10% assumed annual rates of stock price appieciare mandated by the rules of the SEC andtoepresent our estimate or
projection of future common stock prict

Aggregate Option Exercises in Last Fiscal Year an#liscal Year-End Option Values

The following table provides information regarditimg number of shares of common stock subject tocesable and unexercisable stock
options held as of December 31, 2005 by each otraed Executive Officers. Some of options listethie table permit early exercise of
unvested shares, in which case all unvested shegesibject to repurchase by us.
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(2)

3)

(4)

()

(6)

Number of Securities Value of Unexercised

Underlying Unexercised In-the-Money Options at

Name Shares Options at Fiscal Year-End Fiscal Year-End(1)

Acquired

Exercisable Unexercisable Unexercisable
on Value

Exercise Realized Exercisable
Uli Hacksell 8,00C  $70,40( 339,0842) 75,000 $2,862,58. $ 217,50(
Mark R. Branr — — 277,40°(3) 48,000 $2,334,05 $ 139,20(
Bo-Ragnar Toli — — 92,50((4) 23,000 $ 663,32 $ 66,70(
Thomas H. Aase — — 155,00((5) 31,00C $1,318,090 $ 89,90(
Brian Lundstron — — 24,3756) 69,62t $ 7897t $ 11,60(
(1) The value of an unexercised in-the-money opsisiof December 31, 2005 is equal to the excetfeeaflosing price of our common stock

on December 30, 2005 as reported on the Nasda85)#@ver the exercise price for the option, mukiglby the number of shares subject
to the option, without taking into account any taXeat may be payable in connection with the tretnsa

If Dr. Hacksell's employment with us had termatied as of December 31, 2005, 122,814 of the skeseable upon the exercise of

Dr. Hacksell's options would be subject to repusghhy us at the original purchase price. On Maf;2006, Dr. Hacksell was awarded
an option grant by the Board of Directors for 58,@bares at an exercise price of $14.83 per s

If Dr. Brann’s employment with us had termirches of December 31, 2005, 113,125 of the shasasdsor issuable upon the exercise of
Dr. Brann’s options would be subject to repurchases at the original purchase price. On March2D@6, Dr. Brann was awarded an
option grant by the Board of Directors for 34,00@ues at an exercise price of $14.83 per sl

If Dr. Tolf's employment with us had terminated of December 31, 2005, 21,563 of the shareali$supon the exercise of Dr. Tolf's
options would be subject to repurchase by us abtiggnal purchase price. On March 10, 2006, Dif Wwas awarded an option grant by
the Board of Directors for 21,000 shares at anaserprice of $14.83 per sha

If Mr. Aasen’s employment with us had termirthges of December 31, 2005, 54,118 of the sharaedssr issuable upon the exercise of
Mr. Aasen’s options would be subject to repurchases at the original purchase price. On March2DD6, Mr. Aasen was awarded an
option grant by the Board of Directors for 25,00@ues at an exercise price of $14.83 per sl

On March 10, 2006, Mr. Lundstrom was awarded afoomrant by the board of directors for 21,000 skat an exercise price of $14
per share
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Employment, Severance and Change of Control Agreemts
Offer Letters and Employment Agreements

We have entered into offer letters or employmené@gnents with each of our Named Executive Officee#ting forth their respecti
base salary, bonus targets, and other employmeefitee Each Named Executive Officer's employmenim an “at-will” basis and can be
terminated by us or the applicable officer at amet for any reason and with or without notice,jeat where applicable, to the severance
arrangements contained therein. In the event that @f's employment is terminated by us duringtésm, we are obligated, except in limited
circumstances, to provide Dr. Tolf with six monthstice. If we terminate the employment of Dr. Hselkor Mr. Aasen for reasons other than
cause, we are obligated to pay that executiveeffime year’s salary and to continue other bengfgfficer may be receiving at the time of
termination for the one-year period following tenation of employment. If we terminate the employtr@rMr. Lundstrom for reasons other
than cause, we are obligated to pay him six morgisiry and to continue other benefits he may beiving at the time of termination for the
six-month period following termination of employntel we terminate Dr. Brann's employment for reasother than cause, we are obligated
to pay Dr. Brann two years’ salary and to contintleer benefits he may be receiving at the timehination for the two-year period
following termination of employment. During the et of employment and for a period of up to twongethereafter, depending on the reason
for leaving our employment, Dr. Brann is contratifuprohibited from competing with us or solicitirgur employees or clients.

Proprietary Information and Inventions Agreements

Each Named Executive Officer has also entereddrgtandard form agreement with respect to propyiétdormation and inventions.
Among other things, this agreement obligates tfieesfto refrain from disclosing any of our confid&l information received during the
course of employment and, with some exceptionassign to us any inventions conceived or develaleihg the course of employment.

Restricted Stock Purchase Agreements

We have entered into restricted stock purchaseeaggnats with Mr. Aasen and Dr. Brann, under whichhaee the right to repurcha
shares of common stock held by each officer wigiirdays following the termination of his respectaraployment. Our repurchase right lag
in accordance with the vesting of the underlyinjappursuant to which the restricted shares weretased, as long as he continues to be
employed by us. As of December 31, 2005, our réase rights covered 3,907 and 15,301 shares heitt bfasen and Dr. Brann,
respectively.

Compensation of Directors

We provide each of our n-employee directors cash compensation in the foramafnnual retainer of $15,000, plus an additi
$12,500 for the chairman of the Board of Directmmsl an additional $5,000 for the Committee chagpes. Directors receive $1,000 per board
meeting attended in person and $250 per meetirgdst telephonically. Committee members receiv® $&5 regular meeting and $500 per
special telephonic meeting, and the chairpersaresvre twice those amounts. We also reimburse onramoployee directors for their
reasonable expenses incurred in attending meetingsr Board of Directors and committees of the iBloa

Each of our non-employee directors also receivasksiption grants under our 2004 Equity IncentilenPor 2004 Plan. Options granted
to our nonemployee directors are intended by us not to guakfincentive stock options under the Internalé®ee Code of 1986, as amenc
These option grants are non-discretionary.

Any person who joins the Board of Directors as a-employee director will receive an option to pureha$s,000 shares of common st
upon his or her election. In addition, any persdmug a non-employee director on the date of eadlua meeting of our stockholders will be
automatically granted, on the annual meeting date,
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an option to purchase 10,000 shares of common stdekannual retainer amount and option grant neagrb rated for a director that joins the
Board other than at the first meeting of the Bdallbwing the annual meeting of stockholders. Idli&idn, directors may elect to convert their
retainer amounts, in whole or in part, into optiomsler the 2004 Plan with an aggregate exercise pgual to three times the amount elected
for conversion.

The exercise price of stock options granted unae2004 Plan is equal to 100% of the fair marké&ievaf the common stock on the date
of grant. Initial grants (i.e., those made uporoa-employee directos’election to our Board of Directors) vest over tyears following the da
of grant, and annual grants, including any retaamounts that are converted, vest at the rateddf dach quarter after the date of grant. In
general, the term of stock options granted unde2004 Plan may not exceed ten years.

Unless the terms of an director’s stock option agrent provide for earlier or later terminationaif optionholder’s service relationship
with us, or any affiliate of ours, ceases for aagson, the optionholder may exercise any vestedraptip to three years from cessation of
service.

Acceptable consideration for the purchase of comstock issued under the 2004 Plan may include aasheck, common stock
previously owned by the optionholder or a prograamedoped under Regulation T as promulgated by duefal Reserve Board. Generally, an
optionholder may not transfer a stock option othan by will or the laws of descent and distribatién optionholder may transfer an option
with our written consent provided a Form S-8 ragtsbn statement is available for the exerciséhefdption and the subsequent resale of the
shares. However, an optionholder may designataefioégary who may exercise the option following tygtionholder’s death.

In the event of certain corporate transactions,@rsll outstanding options under the 2004 Plan begssumed or substituted for by any
surviving entity. If the surviving entity electstto assume or substitute for all such optionsyisting provisions of the options not assumed
or substituted for and held by participants whasgtiouous service has not terminated will be acagbel and such options will be terminated if
not exercised prior to the effective date of thegpooate transaction.

Under the 2004 Plan, during the fiscal year endedenber 31, 2005, we made grants to purchase aagagyg of 143,421 shares at an
exercise prices ranging from $7.67 to $11.00 paresko our non-employee directors. As of MarchZ5, no stock options granted to our
outside directors had been exercised.

In addition to the foregoing compensation, the Canyppays Dr. Iversen $10,000 per year to servecasisultant on both our Scientific
Advisory and Clinical Advisory boards. Dr. Iversalso receives an option grant in connection widséhservices.
Compensation Committee Interlocks and Insider Partipation

As indicated above, the Compensation Committeeistsnsf Drs. Kaplan and Walton and Mr. Rasmussenmémber of the
Compensation Committee has ever been an officemployee of ours. None of our executive officensently serves, or has served during
last completed fiscal year, on the Compensation i@ittee or board of directors of any other entitgtthas one or more executive officers
serving as a member of our Board of Directors am@ensation Committee.

Pension and Long-Term Incentive Plans

We have no pension plans or long-term incentivagla
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Equity Compensation Plan Information

The following table provides certain informationa<December 31, 2005, with respect to all of aquity compensation plans in effect

that date.

Number of securities to b

issued upon exercise of
outstanding options,
warrants and rights

@

Equity compensation plans approved

stockholders(1 2,238,64
Equity compensation plans r

approved by stockholders( —
Total 2,238,64

Weighted-average
exercise price of
outstanding options

warrants and rights

(b)

$ 4.3¢4

$ 4.3¢4

Number of securities
remaining available for
issuance under equity
compensation plans
(excluding securities reflecte

in column (a))

©

868,32

868,32

(1) Includes the 1997 Plan, the 2004 Plan, and our Fdfgloyee Stock Purchase Plan (“ESPF"). 211,966 shares under column (c)
attributable to our ESPP. Each of our 2004 PlancamdESPP contain so called “evergreen” provisimmaviding for annual increases to
their respective share reserves in connection th@l2006 Annual Meeting of Stockholders. The nundfeshares to be added to our 2!
Plan will be equal to the least of: (i) three pataaf our outstanding common stock as of the recdlatté for the applicable annual meet
(i) 750,000; or (iii) an amount determined for byear by our board of directors. The number ofehito be added to our ESPP will be
equal to the least of: (i) one percent of our @itding common stock as of the record date for pipdiGable annual meeting; (ii) 150,000;

or (iii) an amount determined for such year by board of directors

(2) As of December 31, 2005, we did not have any eqgtygpensation plans that were not approved bytogkBolders
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R EPORT OF THE C OMPENSATION C OMMITTEE OF THE B OARD OF D IRECTORS
ON E xeEcUTIVE C OMPENSATION

Notwithstanding anything to the contrary set fdrtrany of our company’s previous filings under 8ecurities Act of 1933, or Securities
Act, or the Securities Exchange Act of 1934, otharge Act, that might incorporate future filingsc¢luding this proxy statement, with t
Securities and Exchange Commission, in whole piaim, the following report shall not be deemed ¢oitcorporated by reference into any
such filings, nor shall the following report be deed to be incorporated by reference into any fufilirgs under the Securities Act or the
Exchange Act, irrespective of any general incorpioralanguage contained in such filin

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee is composed of threebaesof our Board of Directors, each of whom isiari-employee director”
within the meaning of Rule 16b-3 under the Exchafigeand is an “outside director” within the meagiof Section 162(m) of the Internal
Revenue Code of 1986, as amended, or the CodeCaimpensation Committee reviews and recommendstB8dard of Directors for appro\
our company’s policies for executive compensati®mwall as each of the elements of the compenstiroexecutives of our company. In
addition, the Compensation Committee has the aiyhemnd responsibility to administer our stock optiand purchase plans. Set forth below in
full is the Report of the Compensation Committegarding compensation paid by us to our executifiee for the year ended December 31,
2005.

Compensation Philosophy

The goal of our executive compensation policide ialign executive compensation with our busindgeatives and corpora
performance. The executive compensation policieslasigned to attract and retain executive offiedrg contribute to our company’s long-
term success, to reward executive officers whorgmurte to our operating and financial performararg] to link executive officer compensat
and stockholder interests through the grant of4emm incentives under our stock option plans. Tohenpensation Committee considers the
total current and potential long-term compensatibeach of our executive officers in establishiagleelement of compensation.

Elements of Executive Compensation

Compensation of our executive officers consistthode principal components: base salary, poteatinlal incentive bonus, and l¢-
term incentives consisting of stock option grants.

Base SalaryAs a general matter, the base salary for each @xeafficer is initially established through negation at the time the
officer is hired, taking into account such officequalifications, experience, prior salary, and petitive market salary information. The base
salaries of our executive officers are revieweduatly and adjustments to each executive officea'sebsalary is determined by an assessment
of our company’s performance, the performance ohexecutive officer against his individual jobpessibilities including, where
appropriate, the impact of such performance orcoarpany’s business results, and competitive maxdeditions for executive compensation.

Annual Incentive Bonuseis addition to base salary, the Compensation Cotamivaluates the performance of, and recommends fo
approval to our Board of Directors the bonuses playto, our executive officers on an annual basisual incentive bonuses are based on
officer's overall individual performance in his fan, his relative contribution to our company’sevational and financial performance during
the year, our company’s overall performance in@dhig corporate goals, including the achievememtusfresearch and development
milestones, including the advancement of the Comgariinical programs and the advancement of then@any’s preclinical assets toward
clinical development, and competitive market boimfigsrmation. The
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annual incentive bonuses are based on targets reelassia percentage of the executives’ individaaklsalaries as follows: 30% for Uli
Hacksell, our Chief Executive Officer; 26.5% for MdR. Brann, President and Chief Scientific Offic28.5% for Thomas H. Aasen, Vice
President and Chief Financial Officer, and Briamtlstrom, Senior Vice President, Business Developnae 20% for Bo-Ragner Tolf, Vice
President, Chemistry. The Compensation Committer kias the discretion to recommend bonus amouwntsGrto 150% of the applicable
target percentage to our Board of Directors.

Long-Term Incentive®ur long-term incentives are primarily in the foafstock option awards. The objective of these awas to
advance our longer-term interests and those o$tmokholders and to complement incentives tiechtwal performance. Stock options only
produce value to our executives if the price of stock appreciates, thereby directly linking thieiasts of executives with those of
stockholders. The number of stock options grargdzhsed on the executive’s position, the execwipgetformance in the prior year, the
executive’s potential for continued sustained dbations to our company’s success, and competitiaeket information. The executive’s right
to the stock options generally vest over a fourryeaiod and each option will be exercisable ovimayear period following its grant unless
the executive’s employment terminates prior to silate

CEO Compensation

Each year the Compensation Committee reviews thef Eecutive Office’s compensation arrangement, the individual perfoceaf
our Chief Executive Officer for the calendar yeader review, as well as our company’s performahcdetermining Dr. Hacksell's bonus for
2005, the Compensation Committee considered hisibations to our company, his role in implementaryl directing strategic and research
and development initiatives designed to augmenteuelopment and growth efforts in the completibour equity offerings, and competitive
market information. For the fiscal year ended Deoein81, 2005, Dr. Hacksell received a bonus of (B3@, The Compensation Committee
believes Dr. Hacksell's compensation, includingebsalary, annual incentive bonus and long-termntiees, is appropriate based on the
considerations set forth above and is at a levelpetitive with the salaries of other chief execetdfficers within the biotechnology industry.

Section 162(m) Compliance

Section 162(m) of the Code generally limits thedaxluctions a public corporation may take for congadon paid to its Name
Executive Officers to $1 million per executive year. Performance based compensation tied to th@ment of specific goals is excluded
from the limitation. Our stockholders have previguspproved our 1997 stock option plan and our 28@dity incentive plan, thereby
qualifying options and stock appreciation rightsleinthese plans as performance-based compensaéorpefrom the Section 162(m) limits.
Other awards under these plans also may qualipesrmance-based compensation in the discretitheo€ompensation Committee. In
addition, the Compensation Committee intends tduata our executive compensation policies and higplaihs during the coming year to
determine whether additional actions to maintaétx deductibility of executive compensation aréhie best interest of our stockholders.

The foregoing report has been furnished by the Gorsation Committee.

Lester J. Kaplan, Chairperson
Torsten Rasmussen
Alan G. Walton
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R EPORT OF THE A UDIT C OMMITTEE OF THE B OARD OF D IRECTORS

The material in this report is not “soliciting matel,” is not deemed “filed” with the SEC, and iohto be incorporated by reference into
any filing of ACADIA Pharmaceuticals Inc. under ®ecurities Act or the Exchange Act whether madlerder after the date hereof and
irrespective of any general incorporation languagstained in such filing.

The primary purpose of the Audit Committee is ter®ee our financial reporting processes on beffiafioBoard of Directors. The Auc
Committee’s functions are more fully describedténaharter, which is available on our websitatgh://www.acadia-pharm.comManagement
has the primary responsibility for our financiatsiments and reporting processes, including otessof internal controls. In fulfilling its
oversight responsibilities, the Audit Committeeiesved and discussed with management our auditeddial statements as of and for the
fiscal year ended December 31, 2005.

The Audit Committee reviewed with Pricewaterhouse@gs LLP such matters as are required to be disdusith the Audit Committee
under the Public Company Accounting Oversight Bd&hdited States), including the matters requiretlgaliscussed by Statement on Audi
Standards No. 61. In addition, the Audit Commideussed with PricewaterhouseCoopers LLP thegpeddence, and received from
PricewaterhouseCoopers LLP the written disclosanekthe letter required by Independence StandavdsdBStandard No. 1. Finally, the Au
Committee discussed with PricewaterhouseCoopers WitR and without management present, the scogdeesults of
PricewaterhouseCoopers LLP’s audit of such findrsteements.

Based on these reviews and discussions, the Awditndittee recommended to our Board of Directors sah audited financial
statements be included in our Annual Report on FPrK for the year ended December 31, 2005 fandilivith the Securities and Exchange
Commission. The Audit Committee also has engage@W®aterhouseCoopers LLP as our independent regispriblic accounting firm for the
fiscal year ending December 31, 2006 and is seetitification of such selection by the stockholders

The foregoing report has been furnished by the \Odimmittee.

Mary Ann Gray, Chairperson
Gordon Binder
Michael Borer
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P ERFORMANCE M EASUREMENT C OMPARISON

The material in this section is not “soliciting neaital,” is not deemed “filed” with the SEC, and i@t to be incorporated by reference
into any filing of ACADIA Pharmaceuticals Inc. undiee Securities Act or the Exchange Act whethedertzefore or after the date hereof and
irrespective of any general incorporation languagtained in such filing.

The following graph shows a comparison of the totahulative returns of an investment of $100 irhoais May 27, 2004, the first
trading day following our initial public offeringn (i) our common stock, (ii) the Nasdag Compositdex, U.S. Companies and (i) the Nasi
Pharmaceuticals Index. The comparisons in the gaaphequired by the SEC and are not intendedrezést or be indicative of the possible
future performance of our common stock. The gragsumes that all dividends have been reinvestedbfy we have not declared any
dividends).
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C ERTAIN R ELATIONSHIPS AND R ELATED T RANSACTIONS

On January 10, 2005, we entered into a Licenseép@®pnd Collaboration Agreement with Sepracor Incconnection with the
collaboration, Sepracor has purchased an aggre§4t890,422 shares of the Company’s common stockri aggregate of $20 million in two
$10 million tranches. The first tranche of 1,078 &@hares closed on January 13, 2005 and the séreorthe of 813,393 shares closed on
January 13, 2006. Pursuant to the collaboratioseagent, Sepracor provided research funding of $bmto the Company in each of January
2005 and January 2006.

On April 20, 2005, we completed a private placeniewblving investments by certain persons, or geoapaffiliated persons, known by
us to beneficially own five percent of our commaock. The following table provides information redig the number of shares of common
stock and warrants to purchase common stock thiag aexjuired in the private placement by these silders.

Number of Share: Number of Warrants

Participant(1)
Oxford Bioscience Partners IV affiliat 586,40: 146,60(
Nomura Phase4 Ventures | 2,199,011 549,75:
Totals 2,785,41; 696,35:

(1) For additional information regarding these ktaxdders and their equity holdings, please seeUgcOwnership of Certain Beneficial
Owners and Manageme”

Until April 2004, one of our directors, Dr. Kaplamas an executive officer and board member of 4derwith whom we have ongoing
collaborations.

One of our directors, Alan G. Walton, is the GehBartner of Oxford Bioscience Partners IV and mRRAd Il L.P., which are
affiliated funds and which together hold more tB&f of our outstanding stock.

During the fiscal year ended December 31, 2005graated options to purchase an aggregate of 324d&®s of common stock to our
directors and executive officers, with exercisegsiranging from $6.95 to $11.00.

Our bylaws provide that we will indemnify our ditecs and executive officers, and may indemnify otiféicers, employees and other
agents, to the fullest extent permitted by law. ®ylaws also permit us to secure insurance on behahy officer, director, employee or other
agent for any liability arising out of his or hettians in connection with their services to usareless of whether our amended and restated
bylaws permit such indemnification. We have obtdiagolicy of directors’ and officers’ liability surance.

We have entered, and intend to continue to ety indemnification agreements with our directard axecutive officers, in addition to
the indemnification provided for in our bylaws. Bleeagreements, among other things, require uslérinify our directors and executive
officers for certain expenses, including attorndgs’s, judgments, fines and settlement amountsreduoy a director or executive officer in
action or proceeding arising out of their serviaene of our directors or executive officers, oy af our subsidiaries or any other company or
enterprise to which the person provides servicesiatequest.
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H OUSEHOLDING OF P ROXY M ATERIALS

The SEC has adopted rules that permit companieg&rinediaries (e.g., brokers, banks or other &jea satisfy the delivery
requirements for proxy statements and annual repdth respect to two or more stockholders shattiegsame address by delivering a single
proxy statement addressed to those stockholdeis pfbcess, which is commonly referred to as “hboding,” potentially means extra
convenience for stockholders and cost savingsdompanies.

This year, a number of broker, banks or other ageith account holders who are stockholders of ACARiIll be “householding” our
proxy materials. A single proxy statement will bdidered to multiple stockholders sharing an adsltedess contrary instructions have been
received from the affected stockholders. Once yarehreceived notice from your broker, bank or otigent that it will be “householding”
communications to your address, “householding” wdlhtinue until you are notified otherwise or ugtilu revoke your consent. If, at any time,
you no longer wish to participate “householding” and would prefer to receive a sefgapaoxy statement and annual report, please npdify
broker, bank or other agent, and direct a writegjuest for the separate proxy statement and arep@it to 3911 Sorrento Valley Boulevard,
San Diego, California 92121, Attn: Secretary, antast Mr. Aasen at (858) 558-2871. Stockholderssetghares are held by their broker, bank
or other agent as nominee and who currently regeiviéiple copies of the proxy statement at thenirads that would like to request
“householding” of their communications should cattheir broker, bank or other agent.
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O THER M ATTERS

Our Board of Directors knows of no other mattee thill be presented for consideration at the ahmeseting. If any other matters are
properly brought before the meeting, it is theriiten of the persons named in the accompanyingypt@xote on such matters in accordance
with their best judgment.

By Order of the Board of Directors

HAR

Thomas H. Aasen
Vice President, Chief Financial Officer, Treasurend Secretary

San Diego, California
May 9, 2006

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2005 filed with the SHs available without
charge upon written request to: 3911 Sorrento Vallg Boulevard, San Diego, California 92121, Attn: Seetary.
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ACADIA PHARMACEUTICALS INC.
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