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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement of the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company,� and �emerging growth company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☒
Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐
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CALCULATION OF REGISTRATION FEE

Title of Class of

Securities to be Registered

Number of Shares

to be
Registered

Proposed
Maximum

Offering Price
Per Share

Proposed
Maximum
Aggregate

Offering Price
Amount of

Registration Fee
Common Stock, par value $0.0001 per share (1) (1) (1) (2)

(1) Omitted pursuant to Form S-3 General Instruction II.E. Such indeterminate number or amount of common stock is
being registered as may from time to time be offered at indeterminate prices.

(2) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is
deferring payment of all of the registration fee.
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PROSPECTUS

Arena Pharmaceuticals, Inc.

Common Stock

We may, from time to time, offer and sell shares of our common stock in amounts, at prices and on terms described in
one or more supplements to this prospectus. We may also authorize one or more free writing prospectuses to be
provided to you in connection with these offerings.

This prospectus describes some of the general terms that may apply to an offering of our common stock. The specific
terms and any other information relating to a specific offering will be set forth in a post-effective amendment to the
registration statement of which this prospectus is a part, in a supplement to this prospectus or in a free writing
prospectus, or may be set forth in one or more documents incorporated by reference in this prospectus. You should
read this prospectus, the information incorporated by reference into this prospectus and any applicable prospectus
supplement or free writing prospectus carefully before you invest.

Shares of our common stock may be sold by us to or through underwriters or dealers, directly to purchasers or through
agents designated from time to time. For additional information on the methods of sale, you should refer to the section
entitled �Plan of Distribution� in this prospectus and in the applicable prospectus supplement. If any underwriters are
involved in the sale of any common stock with respect to which this prospectus is being delivered, the names of such
underwriters and any applicable discounts or commissions and options to purchase additional shares will be set forth
in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from
such sale will also be set forth in a prospectus supplement.

Our common stock is listed on The NASDAQ Global Select Market under the symbol �ARNA.� On July 10, 2017, the
last reported sale price of our common stock on The NASDAQ Global Select Market was $18.39 per share.

Investing in our common stock involves a high degree of risk. See �Risk Factors� on page 3 of this prospectus and
as updated in our future filings made with the Securities and Exchange Commission that are incorporated by
reference into this prospectus.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.
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The date of this prospectus is July 11, 2017.
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We have not authorized anyone to provide you with information other than the information contained in or
incorporated by reference into this prospectus or any applicable prospectus supplement or free writing
prospectus that we may authorize in connection with an offering of our common stock. We are not making an
offer to sell or seeking an offer to buy shares of our common stock under this prospectus or any applicable
prospectus supplement or free writing prospectus in any jurisdiction where the offer or sale is not permitted.
The information contained in this prospectus, any applicable prospectus supplement or free writing prospectus,
and the documents incorporated by reference herein and therein are accurate only as of their respective dates,
regardless of the time of delivery of this prospectus or any sale of a security.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process as a �well-known seasoned issuer,� as defined in Rule 405 under
the Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration statement, we may sell
from time to time in one or more offerings the common stock described in this prospectus. No limit exists on the
aggregate number of shares that we may sell pursuant to the registration statement.

Each time we sell any common stock under this prospectus, we will provide a prospectus supplement that will contain
more specific information about the terms of that offering. We may also authorize one or more free writing
prospectuses to be provided to you that may contain material information relating to an offering of our common stock.
The prospectus supplement, or information incorporated by reference in this prospectus or any prospectus supplement
that is of a more recent date, may also add, update or change information contained in this prospectus. To the extent
that any statement that we make in a prospectus supplement is inconsistent with statements made in this prospectus,
the statements made in this prospectus will be deemed modified or superseded by those made in the prospectus
supplement. You should read both this prospectus and any applicable prospectus supplement, together with the
additional information described below under the heading �Where You Can Find More Information.� This prospectus
may not be used to consummate a sale of our common stock unless it is accompanied by a prospectus supplement. We
may also authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to an offering of our common stock.

Arena Pharmaceuticals®, Arena® and our corporate logo are registered service marks of Arena. All other brand names
or trademarks appearing in this prospectus are the property of their respective holders. Unless otherwise specified or
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required by context, references in this prospectus to �Arena Pharmaceuticals,� �Arena,� �we,� �us� and �our� refer to Arena
Pharmaceuticals, Inc., and its wholly owned subsidiaries on a consolidated basis.

i
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SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus.
This summary does not contain all the information that may be important to purchasers of our common stock.
Prospective purchasers of our common stock should carefully read and consider this entire prospectus, all documents
incorporated by reference herein, any prospectus supplement accompanying this prospectus, and any related free
writing prospectus.

Company Overview

We are a biopharmaceutical company focused on developing novel, small-molecule drugs with optimized receptor
pharmacology designed to deliver broad clinical utility across multiple therapeutic areas. Our proprietary pipeline
includes potentially first- or best-in-class programs for which we own global commercial rights.

Our three most advanced clinical programs are:

� Ralinepag (formerly APD811) - an oral, next generation, selective IP receptor agonist targeting the
prostacyclin pathway, for which we have reported positive topline results from our completed Phase 2 trial
for pulmonary arterial hypertension, or PAH. Phase 3 trial preparations are ongoing.

� Etrasimod (formerly APD334) - an oral, next generation, selective sphingosine 1-phosphate, or S1P,
receptor modulator targeting the S1P receptor subtypes 1, 4 and 5, which we are evaluating in multiple
ongoing Phase 2 clinical trials for:

� Ulcerative Colitis, or UC

� Dermatological Extra-Intestinal Manifestations, or Derm EIMs, in Inflammatory Bowel Disease, or
IBD

� Pyoderma Gangrenosum, or PG, with and without co-morbidities including IBD
We also intend to initiate an additional trial in Primary Biliary Cholangitis, or PBC, in 2017.

� APD371 - a highly selective, peripherally restricted, orally available, full agonist of the cannabinoid-2
receptor, which we are evaluating in an ongoing Phase 2 clinical trial for pain associated with Crohn�s disease

We intend to continue to explore additional indications for all of our clinical-stage programs.

Additionally, we have collaborations with the following pharmaceutical companies:
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� Eisai Inc. and Eisai Co., Ltd. in their efforts with respect to BELVIQ®

� Axovant Sciences Ltd. in its efforts with respect to nelotanserin, an orally available inverse agonist of the
serotonin 2A receptor, which is in (i) a Phase 2 clinical trial in Lewy body dementia patients who experience
frequent visual hallucinations, and (ii) a separate Phase 2 clinical trial to evaluate nelotanserin as a potential
treatment for rapid-eye-movement, or REM, behavior disorder in patients with dementia with Lewy bodies

� Boehringer Ingelheim International GmbH targeting a G protein-coupled receptor that belongs to the group
of orphan central nervous system receptors, which is in preclinical development

1
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Recent Developments

Ralinepag

On July 10, 2017, we announced positive Phase 2 results for ralinepag. In this study, the primary efficacy analysis
demonstrated a statistically significant absolute change from baseline in pulmonary vascular resistance, or PVR,
compared to placebo. Ralinepag also demonstrated numerical improvement in 6-minute walk distance, or 6MWD.

The Phase 2 study was a randomized, double-blind, placebo-controlled, dose-ranging study in 61 adult patients with
PAH, WHO/NYHA functional class II-IV. Study medication was titrated over nine weeks, followed by a 13-week
treatment period. The primary efficacy analysis was absolute change from baseline in PVR at week 22. Additional
endpoints included change from baseline in 6-minute walk test, proportion of subjects who exhibit clinical worsening
and safety and tolerability. Patients who completed week 22 could transition to an open-label ralinepag extension
study.

Ralinepag improved median PVR by 163.9 dyn.s.cm-5 from baseline compared to a 0.7 dyn.s.cm-5 worsening from
baseline in the placebo arm (P=0.02). Patients treated with ralinepag had a 29.8% improvement in PVR compared to
the placebo arm (P=0.03) and a 20.1% improvement in PVR compared to baseline. The study was not powered to
show a difference in 6MWD from placebo and, while between group comparison directionally favored ralinepag, this
was a not a statistically-significant finding. Patients receiving ralinepag did demonstrate a 36m increase from baseline,
a statistically significant within group increase.

Adverse events observed in the study were consistent with other prostacyclin treatments for the management of PAH,
with headache, nausea, diarrhea, jaw pain and flushing being the most commonly reported adverse events. Serious
adverse events occurred in four (10%) of the patients taking ralinepag and in six (28.6%) of the patients taking
placebo. There were no deaths among the patients taking ralinepag and there were two deaths in the placebo group.

We plan to present full study results at future medical congresses.

Etrasimod

We had previously reported that the etrasimod Phase 2 study in ulcerative colitis would enroll up to 160 patients. We
currently expect the final enrollment to be in the range of 120-160 patients.

APD371

We recently announced the design of the ongoing Phase 2a investigation into the treatment of pain associated with
Crohn�s disease. The study is a randomized, open-label, study to evaluate tolerability, pharmacokinetics, and efficacy
in up to 20 subjects with Crohn�s disease pain.

Company Information

We incorporated in the state of Delaware in April 1997. Our corporate offices are located at 6154 Nancy Ridge Drive,
San Diego, California 92121, our telephone number is 858.453.7200 and our website address is
www.arenapharm.com. The information contained in or accessible through our website does not constitute part of this
prospectus.
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RISK FACTORS

An investment in our common stock involves risks. Prior to making a decision about investing in our common stock,
you should carefully consider the specific risks discussed under �Risk Factors� in any applicable prospectus supplement
and in our filings with the SEC incorporated by reference in this prospectus, together with all of the other information
contained in this prospectus and any applicable prospectus supplement or incorporated by reference in this prospectus.
The risks and uncertainties described in any applicable prospectus supplement and in our SEC filings are not the only
ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial,
may also harm our business. If any of the risks or uncertainties described in any applicable prospectus supplement or
our SEC filings or any such additional risks and uncertainties actually occur, our business, results of operations and
financial condition could be materially and adversely affected. In that case, the trading price of our common stock
could decline, and you might lose all or part of your investment.

3

Edgar Filing: ARENA PHARMACEUTICALS INC - Form S-3ASR

Table of Contents 13



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any applicable prospectus supplement or free writing prospectus, including the documents that we
incorporate by reference herein and therein, contain �forward-looking statements� within the meaning of Section 27A of
the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
forward-looking statements can generally be identified as such because the context of the statement will include words
such as �may,� �will,� �intend,� �plan,� �believe,� �anticipate,� �expect,� �estimate,� �predict,� �potential,� �continue,� �likely,� �unlikely� or
�opportunity,� the negative of these words or words of similar import. Similarly, statements that describe our future
plans, strategies, intentions, expectations, objectives, goals or prospects are also forward-looking statements.
Discussions containing these forward-looking statements may be found, among other places, in the �Business� and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� sections incorporated by
reference from our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q for the
quarterly periods ended subsequent to our filing of such Annual Report on Form 10-K, as well as any amendments
thereto reflected in subsequent filings with the SEC. These forward-looking statements are based largely on our
expectations and projections about future events and future trends affecting our business, and are subject to risks and
uncertainties that could cause actual results to differ materially from those anticipated in the forward-looking
statements. The risks and uncertainties include, among others, those noted in �Risk Factors� above and in any applicable
prospectus supplement or free writing prospectus, and those included in the documents that we incorporate by
reference herein and therein.

In addition, past financial and/or operating performance is not necessarily a reliable indicator of future performance
and you should not use our historical performance to anticipate results or future period trends. We can give no
assurances that any of the events anticipated by the forward-looking statements will occur or, if any of them do, what
impact they will have on our results of operations and financial condition. Except as required by law, we undertake no
obligation to publicly revise our forward-looking statements to reflect events or circumstances that arise after the
filing of this prospectus or any applicable prospectus supplement or free writing prospectus, or documents
incorporated by reference herein and therein, that include forward-looking statements.

4
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USE OF PROCEEDS

Except as described in any prospectus supplement, we currently intend to use the net proceeds from the sale of
common stock under this prospectus for the clinical and preclinical development of drug candidates, for general
corporate purposes, including working capital and costs associated with manufacturing services, and for capital
expenditures. We may also use a portion of the net proceeds to acquire drugs or drug candidates, technologies,
businesses or other assets, although we have no current plans, commitments or agreements to do so as of the date of
this prospectus. The timing and amount of our actual expenditures will be based on many factors, including the timing
and success of our preclinical and clinical trials, our current and any future collaborations for our research and
development programs, whether we choose to curtail some of our research or development activities and whether we
achieve regulatory approval of any new drug candidates. We will retain broad discretion in determining how we will
allocate the net proceeds from the sale of common stock under this prospectus.

5
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DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our amended and restated certificate of incorporation, as amended, authorizes us to
issue 73,500,000 shares of common stock, par value $0.0001 per share, and 7,500,000 shares of preferred stock, par
value $0.0001 per share.

The following summary describes the material terms of our capital stock. The description of capital stock is qualified
by reference to our amended and restated certificate of incorporation and our amended and restated bylaws, which are
incorporated by reference as exhibits into the registration statement of which this prospectus is a part.

Common Stock

Voting. Common stockholders are entitled to one vote per share for the election of directors and on all other matters
that require common stockholder approval.

Dividends and Other Distributions. Holders of our common stock are entitled to share in an equal amount per share in
any dividends declared by our board of directors on the common stock and paid out of legally available assets.

Distribution on Dissolution. Subject to any preferential rights of any outstanding preferred stock, in the event of our
liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in the assets
remaining after payment of liabilities and the liquidation preferences of any outstanding preferred stock.

Other Rights. Our common stock does not carry any preemptive rights enabling a holder to subscribe for, or receive
shares of, any class of our common stock or any other securities convertible into shares of any class of our common
stock, or any redemption rights.

Preferred Stock

Under our amended and restated certificate of incorporation, as amended, our board of directors has the authority,
without further action by stockholders, to designate up to 7,500,000 shares of preferred stock in one or more series
and to fix the rights, preferences, privileges, qualifications and restrictions granted to or imposed upon the preferred
stock, including dividend rights, conversion rights, voting rights, rights and terms of redemption, liquidation
preference and sinking fund terms, any or all of which may be greater than the rights of our common stock.

The issuance of preferred stock could adversely affect the voting power of holders of common stock and reduce the
likelihood that common stockholders will receive dividend payments and payments upon liquidation. The issuance
could have the effect of decreasing the market price of the common stock. The issuance of preferred stock also could
have the effect of delaying, deterring or preventing a change in control of us.

Anti-Takeover Provisions

Delaware Law. We are governed by the provisions of Section 203 of the Delaware General Corporation Law. In
general, Section 203 prohibits a publicly held Delaware corporation from engaging in a �business combination� with an
�interested stockholder� for a period of three years after the date of the transaction in which the person became an
interested stockholder, unless (i) before the date that the person became an �interested stockholder,� our board of
directors approved either the �business combination� or the transaction which makes the person an �interested
stockholder,� (ii) the �interested stockholder� owned at least 85% of the voting stock of the corporation outstanding at the
time the transaction commenced, excluding for purposes of determining the number of shares outstanding (a) shares
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owned by persons who are directors and also officers and (b) shares
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owned by employee stock plans in which employee participants do not have the right to determine confidentially
whether shares held subject to the plan will be tendered in a tender or exchange offer, or (iii) after the date that the
person became an �interested stockholder,� the business combination is approved by our board of directors and the vote
of at least 66 2/3% of our outstanding voting stock that is not owned by the �interested stockholder.� Generally, a
�business combination� includes (A) any merger or consolidation involving the corporation and the interested
stockholder, (B) any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of
the assets of the corporation, (C) subject to exceptions, any transaction that results in the issuance or transfer by the
corporation of any stock of the corporation to the interested stockholder, (D) any transaction involving the corporation
that has the effect of increasing the proportionate share of its stock owned by the interested stockholder, or (E) the
receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation. An �interested stockholder� is a person who either owns 15% or more
of our outstanding voting stock or, together with affiliates and associates, owns or, within three prior years, did own,
15% or more of our outstanding voting stock. The statute could have the effect of delaying, deferring or preventing a
change in our control.

Bylaw and Certificate of Incorporation Provisions. Our amended and restated bylaws provide that special meetings of
our stockholders may be called by our board of directors or President. Our amended and restated certificate of
incorporation (i) specifies that the authorized number of directors shall be fixed by our board of directors in the
manner provided by our amended and restated bylaws, which provide that the number of directors constituting our
board of directors shall be fixed from time to time by resolution passed by a majority of our board of directors and
(ii) does not include a provision for cumulative voting for directors. Under cumulative voting, a minority stockholder
holding a sufficient percentage of a class of shares may be able to ensure the election of one or more directors. These
and other provisions contained in our amended and restated certificate of incorporation and amended and restated
bylaws could delay or discourage transactions involving an actual or potential change in control of us or our
management, including transactions in which stockholders might otherwise receive a premium for their shares over
then current prices. Such provisions could also limit the ability of stockholders to remove current management or
approve transactions that stockholders may deem to be in their best interests and could adversely affect the price of
our common stock.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Listing on The NASDAQ Global Select Market

Our common stock is listed on The NASDAQ Global Select Market under the symbol �ARNA.�

7
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PLAN OF DISTRIBUTION

We may sell our common stock covered by this prospectus in any of three ways (or in any combination):

� to or through underwriters or dealers;

� directly to one or more purchasers; or

� through agents.
We may distribute the common stock:

� from time to time in one or more transactions at a fixed price or prices, which may be changed from time to
time;

� at market prices prevailing at the time of sale;

� at prices related to the prevailing market prices; or

� at negotiated prices.
Each time we offer and sell shares of our common stock covered by this prospectus, we will provide a prospectus
supplement or supplements that will describe the method of distribution and set forth the terms of the offering,
including:

� the name or names of any underwriters, dealers or agents;

� the amounts of securities underwritten or purchased by each of them;

� the purchase price of the common stock and the proceeds we will receive from the sale;

� any option to purchase additional shares under which underwriters may purchase additional common stock
from us;

�
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any underwriting discounts or commissions or agency fees and other items constituting underwriters� or
agents� compensation;

� the public offering price of the common stock;

� any discounts, commissions or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the common stock may be listed.
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time. We may determine the price or other terms of the common stock offered under this prospectus by
use of an electronic auction. We will describe how any auction will determine the price or any other terms, how
potential investors may participate in the auction and the nature of the obligations of the underwriter, dealer or agent
in the applicable prospectus supplement.

Underwriters or dealers may offer and sell the offered common stock from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. If
underwriters or dealers are used in the sale of any common stock, the common stock will be acquired by the
underwriters or dealers for their own account and may be resold from time to time in one or more transactions
described above. The common stock may be either offered to the public through underwriting syndicates represented
by managing underwriters, or directly by underwriters or dealers. Generally, the underwriters� or dealers� obligations to
purchase the common stock will be subject to certain conditions precedent. The underwriters or dealers will be
obligated to purchase all of the common stock if they purchase any

8
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of the common stock, unless otherwise specified in the prospectus supplement. We may use underwriters with whom
we have a material relationship. We will describe the nature of any such relationship in the prospectus supplement,
naming the underwriter.

We may sell the common stock through agents from time to time. The prospectus supplement will name any agent
involved in the offer or sale of the common stock and any commissions we pay to them. Generally, any agent will be
acting on a best efforts basis for the period of its appointment. We may authorize underwriters, dealers or agents to
solicit offers by certain purchasers to purchase the common stock from us at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date
in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we pay for solicitation of these contracts.

Agents, dealers and underwriters may be entitled to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments which the agents, dealers or
underwriters may be required to make in respect thereof. Agents, dealers and underwriters may be customers of,
engage in transactions with, or perform services for us in the ordinary course of business.

To facilitate the offering of our common stock, underwriters participating in the offering may engage in
overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act. Overallotment involves the sale by the underwriters for the offering of more shares than we
sold to them, which create a short position. This short sales position may involve either �covered� short sales or �naked�
short sales. Covered short sales are short sales made in an amount not greater than the underwriters� option to purchase
additional shares for the offering. The underwriters may close out any covered short position either by exercising their
overallotment option or by purchasing shares in the open market. To determine how they will close the covered short
position, the underwriters will consider, among other things, the price of common stock available for purchase in the
open market, as compared to the price at which they may purchase common stock through their overallotment option.
Naked short sales are short sales in excess of the overallotment option. The underwriters must close out any naked
short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that, in the open market after pricing, there may be downward pressure on the price of the
common stock that could adversely affect investors who purchase shares in the offering. Stabilizing transactions
permit bids to purchase the underlying security for the purpose of fixing the price of the security so long as the
stabilizing bids do not exceed a specified maximum. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a covering transaction to
cover short positions.

Any underwriters who are qualified market makers on The NASDAQ Global Select Market may engage in passive
market making transactions in our common stock, preferred stock, warrants and debt securities, as applicable, on The
NASDAQ Global Select Market in accordance with Rule 103 of Regulation M, during the business day prior to the
pricing of the offering, before the commencement of offers or sales of the securities. Passive market makers must
comply with applicable volume and price limitations and must be identified as passive market makers. In general, a
passive market maker must display its bid at a price not in excess of the highest independent bid for such security; if
all independent bids are lowered below the passive market maker�s bid, however, the passive market maker�s bid must
then be lowered when certain purchase limits are exceeded.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration
or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.
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market price of our common stock may have the effect of raising or maintaining the market price of our
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common stock or preventing or mitigating a decline in the market price of our common stock. As a result, the share
price of our common stock may be higher than the price that might otherwise exist in the open market. The imposition
of a penalty bid might also have an effect on the price of the common stock if it discourages resales of the shares.

Neither we nor the underwriters makes any representation or prediction as to the effect that the transactions described
above may have on the price of our common stock. If such transactions are commenced, they may be discontinued
without notice at any time.

10

Edgar Filing: ARENA PHARMACEUTICALS INC - Form S-3ASR

Table of Contents 23



Table of Contents

LEGAL MATTERS

The validity of the securities being offered hereby will be passed upon for us by Cooley LLP, San Diego, California.

EXPERTS

The consolidated financial statements of Arena Pharmaceuticals, Inc. as of December 31, 2016 and 2015 and for each
of the years in the three-year period ended December 31, 2016, and management�s assessment of the effectiveness of
internal control over financial reporting as of December 31, 2016, have been incorporated by reference herein and in
the registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth
in the registration statement or the exhibits which are part of the registration statement. For further information with
respect to us and the shares of common stock offered by this prospectus, we refer you to the registration statement and
the exhibits filed as part of the registration statement. We file annual, quarterly and current reports, proxy statements
and other information with the SEC. You may read and copy any document we file with the SEC at the SEC�s public
reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1.800.SEC.0330 for further
information on the operation of the public reference room. Our SEC filings are also available to the public at the SEC�s
website at http://www.sec.gov. We also maintain a website at http://www.arenapharm.com. The information contained
in, or that can be accessed through, our website is not part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus. The information incorporated by reference is considered to be part of this prospectus, and later
information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c),
14, or 15(d) of the Exchange Act after the date of this prospectus (other than information furnished under Item 2.02 or
Item 7.01 of Form 8-K) until the termination of the offering of the shares covered by this prospectus:

� our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on March 15,
2017, and Amendment No. 1 to our Annual Report on Form 10-K/A for the fiscal year ended December 31,
2016, filed with the SEC on May 5, 2017;

� the information specifically incorporated by reference into our Annual Report on Form 10-K for the year
ended December 31, 2016 from our Definitive Proxy Statement on Schedule 14A for our 2017 Annual
Meeting of Stockholders, filed with the SEC on April 28, 2017;

� our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2017, filed with the SEC on
May 9, 2017;
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� our Current Reports on Form 8-K and Form 8-K/A (other than information furnished rather than filed) filed
with the SEC on January 4, 2017, January 6, 2017, February 14, 2017, April 17, 2017, April 18, 2017,
June 15, 2017 and July 10, 2017; and
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� the description of our common stock contained in our registration statement on Form 8-A filed with the SEC
on July 26, 2000, including any amendments or reports filed for the purposes of updating this description.

You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone
number:

Arena Pharmaceuticals, Inc.

Attn: Investor Relations

6154 Nancy Ridge Drive

San Diego, California 92121

Telephone number: 858.453.7200

12
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following sets forth the estimated costs and expenses, all of which shall be borne by the registrant, in connection
with the offering of the securities pursuant to this registration statement:

Registration fee $             (1) 
Legal fees and expenses (2) 
Accounting fees and expenses (2) 
Printer fees and expenses (2) 
Miscellaneous fees and expenses (2) 

Total $ (2) 

(1) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, or the Securities Act,
the registrant is deferring payment of the registration fee for the securities offered by the accompanying
prospectus.

(2) Since an indeterminate amount of securities is covered by this registration statement, the expenses in connection
with the issuance and distribution of the securities are not currently determinable.

Item 15. Indemnification of Directors and Officers.

The registrant�s Certificate of Incorporation and Bylaws provide for indemnification of the registrant�s directors and
officers to the fullest extent permitted by law. Insofar as indemnification for liabilities under the Securities Act may be
permitted to directors, officers or controlling persons of the registrant pursuant to the registrant�s Certificate of
Incorporation, Bylaws and the Delaware General Corporation Law, or DGCL, the registrant has been informed that in
the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may include a provision which eliminates
or limits the personal liability of a director to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the director�s duty of loyalty to the company or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL, relating to prohibited dividends or distributions or the
repurchase or redemption of stock or (iv) for any transaction from which the director derives an improper personal
benefit. The registrant�s Certificate of Incorporation includes such a provision. As a result of this provision, the
registrant and its stockholders may be unable to obtain monetary damages from a director for breach of his or her duty
of care.

As permitted under the DGCL, the registrant has entered into indemnification agreements with each of its directors
and executive officers that require the registrant to indemnify such persons against any and all expenses (including
attorneys�, witness or other professional fees), and unless in connection with a proceeding by or in the right of the
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registrant, any and all judgments, fines and amounts paid in settlement, actually and reasonably incurred by such
persons or on such persons� behalf in connection with any proceeding, whether actual or threatened, to which any such
person may be involved as a party or otherwise by reason of the fact that such person is or was a director or an
executive officer of the registrant or is or was serving at the request of the registrant as a director, officer, employee,
agent or fiduciary of another enterprise, provided such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the registrant and, with respect to any criminal
proceeding, had no reasonable cause to believe such person�s conduct was unlawful. Under these agreements, the
registrant is not required to provide indemnification for certain matters, including:

� indemnification beyond that permitted by applicable law;
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� except as provided in the indemnification agreements, an accounting of profits made from the
purchase and sale (or sale and purchase) by such director or executive officer of securities of the
registrant within the meaning of Section 16(b) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, or similar provisions of state statutory law or common law;

� except as provided in the indemnification agreements, any reimbursement of the registrant by such director
or executive officer of any bonus or other incentive-based or equity-based compensation or of any profits
realized by such director or executive officer from the sale of securities of the registrant, as required in each
case under the Exchange Act; or

� except as provided in the indemnification agreements, in connection with any proceeding initiated by such
director or executive officer, unless (i) the registrant�s Board of Directors authorized the proceeding prior to
its initiation or (ii) the registrant provides the indemnification, in its sole discretion, pursuant to the powers
vested in the registrant under applicable law.

The indemnification agreements also set forth certain procedures, presumptions and remedies that will apply in the
event of a claim for indemnification thereunder.

Item 16. Exhibits.

Exhibit
Number Description of Document

  1.1* Form of Underwriting Agreement

  4.1 Fifth Amended and Restated Certificate of Incorporation of Arena (incorporated by reference to
Exhibit 3.1 to Arena�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, filed with
the Securities and Exchange Commission on August 14, 2002, Commission File No. 000-31161)

  4.2 Certificate of Amendment of the Fifth Amended and Restated Certificate of Incorporation of Arena
(incorporated by reference to Exhibit 4.2 to Arena�s registration statement on Form S-8, filed with the
Securities and Exchange Commission on June 28, 2006, Commission File No. 333-135398)

  4.3 Certificate of Amendment No. 2 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 4.3 to Arena�s registration statement on Form
S-8, filed with the Securities and Exchange Commission on June 30, 2009, Commission File
No. 333-160329)

  4.4 Certificate of Amendment No. 3 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 3.4 to Arena�s registration statement on Form
S-8, filed with the Securities and Exchange Commission on June 20, 2012, Commission File
No. 333-182238)

  4.5 Certificate of Amendment No. 4 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 3.1 to Arena�s Current Report on Form 8-K,
filed with the Securities and Exchange Commission on June 15, 2017, Commission File
No. 000-31161)
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  4.6 Amended and Restated Bylaws of Arena (incorporated by reference to Exhibit 3.1 to Arena�s Current
Report on Form 8-K, filed with the Securities and Exchange Commission on October 9, 2014,
Commission File No. 000-31161)

  4.7 Form of common stock certificate (incorporated by reference to Exhibit 4.7 to Arena�s registration
statement on Form S-8, filed with the Securities and Exchange Commission on June 22, 2017,
Commission File No. 333-218905)

  5.1 Opinion of Cooley LLP

23.1 Consent of Cooley LLP (included in Exhibit 5.1 to this filing)
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Exhibit
Number Description of Document

23.2 Consent of Independent Registered Public Accounting Firm

24.1 Power of Attorney (included on the signature page hereto)

* To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b); and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule
424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
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the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration

II-3

Edgar Filing: ARENA PHARMACEUTICALS INC - Form S-3ASR

Table of Contents 32



Table of Contents

statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was
part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that
is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer, or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State of California, on
July 11, 2017.

ARENA PHARMACEUTICALS, INC.

By:     /s/ Amit Munshi
    Amit Munshi

    President and Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Amit Munshi and Steven W. Spector, and each of them, as his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him or her and in his or her name, place, and stead, in
any and all capacities, to sign any and all post-effective amendments (including exhibits thereto and other documents
in connection therewith) to this registration statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signatures Title Date

By:
/s/ Amit D. Munshi

Amit D. Munshi

President and Chief Executive Officer and Director

(principal executive officer)
July 11, 2017

By:
/s/ Kevin R. Lind

Kevin R. Lind

Executive Vice President and Chief Financial

Officer (principal financial officer and principal

accounting officer)

July 11, 2017

By: /s/ Scott H. Bice Director July 11, 2017
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Scott H. Bice

By:
/s/ Jayson Dallas

Jayson Dallas, M.D.
Director July 11, 2017

By:
/s/ Oliver Fetzer

Oliver Fetzer, Ph.D.
Director July 11, 2017

By:
/s/ Jennifer Jarrett

Jennifer Jarrett
Director July 11, 2017
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Signatures Title Date

By:
/s/ Garry A. Neil

Garry A. Neil, M.D.
Director July 11, 2017

By:
/s/ Tina S. Nova

Tina S. Nova, Ph.D.
Director July 11, 2017

By:
/s/ Phillip M. Schneider

Phillip M. Schneider
Director July 11, 2017

By:
/s/ Christine A. White

Christine A. White, M.D.
Director July 11, 2017

By:
/s/ Randall E. Woods

Randall E. Woods
Director July 11, 2017
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EXHIBIT INDEX

Exhibit

Number Description of Document

  1.1* Form of Underwriting Agreement

  4.1 Fifth Amended and Restated Certificate of Incorporation of Arena (incorporated by reference to
Exhibit 3.1 to Arena�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, filed with
the Securities and Exchange Commission on August 14, 2002, Commission File No. 000-31161)

  4.2 Certificate of Amendment of the Fifth Amended and Restated Certificate of Incorporation of Arena
(incorporated by reference to Exhibit 4.2 to Arena�s registration statement on Form S-8, filed with the
Securities and Exchange Commission on June 28, 2006, Commission File No. 333-135398)

  4.3 Certificate of Amendment No. 2 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 4.3 to Arena�s registration statement on
Form S-8, filed with the Securities and Exchange Commission on June 30, 2009, Commission File
No. 333-160329)

  4.4 Certificate of Amendment No. 3 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 3.4 to Arena�s registration statement on
Form S-8, filed with the Securities and Exchange Commission on June 20, 2012, Commission File
No. 333-182238)

  4.5 Certificate of Amendment No. 4 of the Fifth Amended and Restated Certificate of Incorporation of
Arena, as amended (incorporated by reference to Exhibit 3.1 to Arena�s Current Report on Form 8-K,
filed with the Securities and Exchange Commission on June 15, 2017, Commission File
No. 000-31161)

  4.6 Amended and Restated Bylaws of Arena (incorporated by reference to Exhibit 3.1 to Arena�s Current
Report on Form 8-K, filed with the Securities and Exchange Commission on October 9, 2014,
Commission File No. 000-31161)

  4.7 Form of common stock certificate (incorporated by reference to Exhibit 4.7 to Arena�s registration
statement on Form S-8, filed with the Securities and Exchange Commission on June 22, 2017,
Commission File No. 333-218905)

  5.1 Opinion of Cooley LLP

23.1 Consent of Cooley LLP (included in Exhibit 5.1 to this filing)

23.2 Consent of Independent Registered Public Accounting Firm

24.1 Power of Attorney (included on the signature page hereto)

* To be filed by amendment or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference.
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