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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨ (Do not check if a smaller reporting company) Smaller reporting
company ¨

CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered

Amount
to be
Registered (1)

Proposed
Maximum
Offering Price
per Share

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration
Fee

Common Stock, $0.0001 par value per share (2) 2,670,799 $26.74 (3) $71,417,165 $8,298.67
Common Stock, $0.0001 par value per share (4) 60,000 $18.23 $1,093,800 $127.10

(1)

Pursuant to Rule 416(a) of the Securities Act of 1933, this registration statement also covers any additional
securities that may be offered or issued in connection with any stock split, stock dividend or similar transaction
under the anti-dilution provisions of the standalone inducement awards or the registrant's 2013 Equity Incentive
Plan, as amended (the "2013 Plan") or the forms of awards granted thereunder.

(2) Represents shares of Common Stock reserved for issuance pursuant the 2013 Plan.

(3)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) of the
Securities Act of 1933, and based on the average of the high and low sale prices of the Registrant’s Common
Stock, as quoted on The NASDAQ Capital Markets on September 29, 2015, which was $26.74.

(4)
Represents a total of 60,000 shares of Common Stock reserved for the issuance upon the exercise of outstanding
inducement stock options granted to our Chief Financial Officer on April 6, 2015 with an exercise price of $18.23
per share (the "Inducement Stock Option Grant").
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Explanatory Note:
This Registration Statement on Form S-8 is being filed by the registrant to register (i) 2,670,799 shares of Common
Stock reserved for issuance under the Registrant's 2013 Equity Incentive Plan (the "2013 Plan"), and (ii) 60,000 shares
of Common Stock issued under a previously announced stand-alone inducement award granted on April 6, 2015 to the
Registrant’s Chief Financial Officer.

PART I

The information called for in Part 1 of Form S-8 is not being filed with or included in this Registration Statement on
Form S-8 (by incorporation, by reference or otherwise) in accordance with the rules and regulations of the SEC.

PART II

Item 3. Incorporation of Documents by Reference

The following documents, which have been filed with or furnished to the Securities and Exchange Commission, or
SEC by the registrant, are incorporated herein by reference and made a part hereof:

•The Company's Annual Report on Form 10-K for the year ended December 31, 2014;
•The Company's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015 and June 30, 2015;

•

The Company's Current Reports on Forms 8-K filed with the SEC on February 27, 2015, April 10, 2015, May 13,
2015, July 27, 2015, August 25, 2015 and September 15, 2015 (in each case, not including any information furnished
under Items 2.02 or 7.01 of Form 8-K, including the related exhibits, which information is not incorporated by
reference herein);

•

The description of the Company's Common Stock contained in Amendment No. 2 to that certain registration
statement on Form 8-A, filed with the Commission on October 17, 2014 pursuant to Section 12 of the Exchange Act
of 1934, as amended (the "Exchange Act"), including any subsequent amendment or report filed for the purpose of
updating that description; and

•
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold
or which deregisters all securities then remaining unsold.

All documents filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent
to the effective date of this Registration Statement, prior to the filing of a post-effective amendment to this
Registration Statement indicating that all securities offered hereby have been sold or deregistering all securities then
remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of
filing of such documents. Any statement contained herein or in any document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or
is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed to constitute a part of this Registration Statement, except as so modified
or superseded, to constitute a part of this Registration Statement. Under no circumstances will any information filed
under items 2.02 or 7.01 of Form 8-K be deemed to be incorporated by reference unless such Form 8-K expressly
provides to the contrary.

Edgar Filing: LA JOLLA PHARMACEUTICAL CO - Form S-8

4



Item 4. Description of Securities

The following description of our Common Stock, par value $0.0001 per share, sets forth general terms and provisions
of our Common Stock. The following summary of our Amended and Restated Articles of Incorporation (the
"Articles") and Bylaws does not describe the Articles and Bylaws entirely. We urge you to read our Articles and
Bylaws which are incorporated by reference as exhibits to this Registration Statement.

1

Edgar Filing: LA JOLLA PHARMACEUTICAL CO - Form S-8

5



Voting Rights. Holders of our Common Stock are entitled to one vote per share on all matters to be voted upon by our
shareholders. The vote of the holders of a majority of the stock present and entitled to vote at a meeting at which a
quorum is present is generally required to take shareholder action, unless a greater vote is required by law or
specifically required by our Articles or Bylaws. Special shareholder meetings may be called by the Chairman of the
Board of Directors, the President, the Board of Directors pursuant to a resolution adopted by a majority of the total
number of directors we would have if there were no vacancies, or the holders of 10% or more of outstanding shares of
our Common Stock. Any shareholder action may be taken by written consent signed by the holders of outstanding
shares having no less than the minimum number of votes that would be necessary to authorize or take that action at a
meeting at which all shares entitled to vote on that action were present and voted. In addition, our Bylaws include an
advance notice procedure with regard to the nomination, other than by or at the direction of the Board of Directors, of
candidates for election as directors and with regard to matters to be brought before an annual meeting or special
meeting of shareholders.

Dividends and Other Rights. Holders of our Common Stock are entitled to receive, as when and if declared by the
Board of Directors from time to time, such dividends and other distributions in cash, stock or property from our assets
or funds legally available for such purposes subject to any dividend preferences that may be attributable to preferred
stock that may be authorized. In the event of our liquidation, dissolution or winding up, after all liabilities and the
holders of each series of preferred stock, if any, have been paid in full, the holders of our Common Stock are entitled
to share ratably in all remaining assets available for distribution. Our Common Stock has no preemptive, subscription,
redemption or conversion rights. There are no sinking fund provisions applicable to our Common Stock.

Board of Directors. The Board of Directors will not be classified. At each annual meeting, the successors to the
directors whose term expire at that meeting are elected for a term of office to expire at the next annual meeting after
their election or until their successors have been duly elected and qualified. Directors may be removed with or without
"cause" by a shareholder vote. Vacancies may be filled by the Board of Directors or by the shareholders, provided that
only shareholders may fill vacancies created with the removal of a director.

Transfer Agent. American Stock Transfer & Trust Company, LLC is the Transfer Agent and Registrar for the shares
of our Common Stock.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

The registrant's Articles provide that the liability of the directors of the Company for monetary damages is eliminated
to the fullest extent permitted by California law. The Articles and Bylaws provide that the registrant shall fully
indemnify its directors and officers who were or are a party or are threatened to be made a party to any threatened,
pending or completed action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of
the fact that such person is or was a director or officer of the registrant, or is or was serving at the request of the
registrant as a director or officer of another corporation or other enterprise or was a director or officer of a corporation
that was a predecessor corporation of the registrant, against expenses (including attorneys' fees), judgments, fines,
settlements and other amounts actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to be in the best
interests of the registrant and, in the case of a criminal proceeding, had no reasonable cause to believe the conduct of
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such person was unlawful. To indemnify expenses, judgments, etc., California law requires a determination by (a)
majority vote of a quorum of disinterested directors, (b) independent legal counsel in a written opinion if such a
quorum of directors is not obtainable (c) shareholders, with the shares owned by the person to be indemnified not
being entitled to vote thereon, if any, or (d) the court in which the proceeding is or was pending upon application
made by the registrant, agent or other person rendering services in connection with the defense, whether or not the
application by such person is opposed by the registrant, that the person seeking indemnification has satisfied the
applicable standard of conduct. The registrant has also entered into indemnification agreements with its directors and
officers that provide indemnification to the fullest extent permitted by California law.

2
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Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits.

Exhibit No. Description
4.1 Amended and Restated Articles of Incorporation (1)
4.2 Certificate of Amendment to Amended and Restated Articles of Incorporation (2)
4.3 Certificate of Amendment to Amended and Restated Articles of Incorporation (3)
4.4 Amended and Restated Bylaws (4)
5.1 Opinion of Gibson, Dunn & Crutcher LLP*
23.1 Consent of Squar Milner LLP, the registrant's independent registered public accounting firm*
23.2 Consent of Gibson, Dunn & Crutcher LLP (filed as a part of Exhibit 5.1)
24.1 Power of attorney (set forth on signature page)
99.1 2013 Equity Incentive Plan, as amended (5)
99.2 Stock Option Agreement between the Registrant and Dennis Mulroy, dated April 6, 2015*

* Filed herewith

(1) Previously filed with the Company’s Form S-8 as Exhibit 4.1 as filed with the Commission on December
20, 2013 and incorporated by reference herein.

(2) Previously filed with the Company’s Current Report on Form 8-K as Exhibit 4.1 as filed with the
Commission on January 15, 2014 and incorporated by reference herein.

(3) Previously filed with the Company’s Form 8-A/A as Exhibit 3.3 as filed with the Commission on
October 17, 2014 and incorporated by reference herein.

(4) Previously filed with the Company’s Form 8-A/A as Exhibit 3.4 as filed with the Commission on
October 17, 2014 and incorporated by reference herein.

(5) Filed as Appendix A to the Company's Proxy Statement filed July 20, 2015 and incorporated herein by
reference.

Item 9. Undertakings

(a) 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 of 1933;

(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 in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of

Edgar Filing: LA JOLLA PHARMACEUTICAL CO - Form S-8

8



Registration Fee" table in the effective registration statement;

(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;

3
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Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section shall 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
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 (15
U.S.C. 78m or 78o(d)) that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) 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.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is against public
policy as expressed in the 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 Act and will be
governed by the final adjudication of such issue.

4
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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-8 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, California, on
September 30, 2015.

LA JOLLA PHARMACEUTICAL
COMPANY

By: /s/    George F. Tidmarsh, M.D., Ph.D.
Name: George F. Tidmarsh, M.D., Ph.D.
Title: President and Chief Executive Officer

5
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POWER OF ATTORNEY

Each of the undersigned hereby constitutes and appoints George F. Tidmarsh, M.D., Ph. D. and Dennis M. Mulroy as
his or her attorney-in-fact, with power of substitution, in his or her name and in the capacity indicated below, to sign
any and all further amendments (including post-effective amendments) to this registration statement on Form S-8 and
to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or substitutes, may 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 date indicated.

Signature Title Date

/s/ George F. Tidmarsh, M.D., Ph.D. Director, President, Chief Executive
Officer and Secretary (Principal
Executive Officer)

September 30, 2015

George F. Tidmarsh, M.D., Ph.D.

/s/ Dennis M. Mulroy Chief Financial Officer (Principal
Financial and Accounting Officer)

September 30, 2015
Dennis M. Mulroy

/s/ Kevin C. Tang Chairman and Director September 30, 2015
Kevin C. Tang

/s/ Laura L. Douglass Director September 30, 2015
Laura L. Douglass

/s/ Craig A. Johnson Director September 30, 2015
Craig A. Johnson

/s/ Robert H. Rosen Director September 30, 2015
Robert H. Rosen

6
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Exhibit No. Description
4.1 Amended and Restated Articles of Incorporation (1)
4.2 Certificate of Amendment to Amended and Restated Articles of Incorporation (2)
4.3 Certificate of Amendment to Amended and Restated Articles of Incorporation (3)
4.4 Amended and Restated Bylaws (4)
5.1 Opinion of Gibson, Dunn & Crutcher LLP*
23.1 Consent of Squar Milner LLP, the registrant's independent registered public accounting firm*
23.2 Consent of Gibson, Dunn & Crutcher LLP (filed as a part of Exhibit 5.1)
24.1 Power of attorney (set forth on signature page)
99.1 2013 Equity Incentive Plan, as amended (5)
99.2 Stock Option Agreement between the Registrant and Dennis Mulroy, dated April 6, 2015*

* Filed herewith

(1) Previously filed with the Company’s Form S-8 as Exhibit 4.1 as filed with the Commission on December
20, 2013 and incorporated by reference herein.

(2) Previously filed with the Company’s Current Report on Form 8-K as Exhibit 4.1 as filed with the
Commission on January 15, 2014 and incorporated by reference herein.

(3) Previously filed with the Company’s Form 8-A/A as Exhibit 3.3 as filed with the Commission on
October 17, 2014 and incorporated by reference herein.

(4) Previously filed with the Company’s Form 8-A/A as Exhibit 3.4 as filed with the Commission on
October 17, 2014 and incorporated by reference herein.

(5) Filed as Appendix A to the Company's Proxy Statement filed July 20, 2015 and incorporated herein by
reference.
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