ARCA BIOPHARMA, INC.
11080 CirclePoint Road, Suite 140
Westminster, Colorado 80020

April 21, 2017
Dear Stockholders of ARCA biopharma, Inc.:

You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting””) of ARCA
biopharma, Inc., a Delaware corporation (the “Company” or “ARCA”). The meeting will be held on Thursday,
June 1, 2017, at 9:00 a.m. local time at the Westin Westminster Hotel, 10600 Westminster Boulevard, Westminster,
Colorado, 80020.

The matters scheduled to be considered at the meeting are (1) to elect the nominees of the Company’s
Board of Directors (the “Board of Directors”), Dr. Michael R. Bristow and Mr. Robert E. Conway, to the Board of
Directors to hold office until the 2020 Annual Meeting of Stockholders, (2) to ratify the selection by the Audit
Committee of the Board of Directors (the “Audit Committee”) of KPMG LLP (“KPMG”) as the independent
registered public accounting firm of the Company for its fiscal year ending December 31, 2017, and (3) to conduct
any other business properly brought before the meeting. These items of business are more fully described in this
proxy statement that you are encouraged to read in its entirety.

In accordance with the Securities and Exchange Commission (“SEC”) rule (“Notice and Access Rule”) that
allows companies to furnish their proxy materials (including the form of proxy, this proxy statement and our Annual
Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on March 21, 2017) over the
Internet, we intend to send a Notice of Internet Availability of Proxy Materials (“Notice’) on or about
April 21, 2017 to our stockholders of record as of April 10, 2017. We will also provide access to our proxy
materials over the Internet by April 21, 2017. As a result of the Notice and Access Rule, all stockholders receiving
the Notice have the ability to access the proxy materials over the Internet and request to receive a paper copy of the
proxy materials by mail. Instructions on how to access the proxy materials over the Internet or to request a paper
copy may be found on the Notice. In addition, the Notice contains instructions on how stockholders may request to
receive proxy materials electronically by e-mail.

All stockholders are cordially invited to attend the Annual Meeting in person. Whether or not you expect
to attend the Annual Meeting, please vote, as instructed in the Notice of Internet Availability of Proxy Materials, via
the Internet or the telephone, as promptly as possible, to ensure your representation at the Annual Meeting.
Alternatively, you may follow the procedures outlined in the Notice of Internet Availability of Proxy Materials to
request a paper proxy card to submit your vote by mail. Even if you have voted by proxy, you may still vote in
person if you attend the Annual Meeting. Please note, however, that if your shares are held of record by a broker,
bank or other agent and you wish to vote at the Annual Meeting, you must obtain a proxy issued in your name from
that record holder.

Sincerely,
CHRISTOPHER OZEROFF

Secretary, Senior Vice President and General Counsel






ARCA BIOPHARMA, INC.
11080 CirclePoint Road, Suite 140
Westminster, Colorado 80020

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 1, 2017

Notice is hereby given that the Annual Meeting of Stockholders (the “Annual Meeting”) of ARCA
biopharma, Inc., a Delaware corporation (the “Company” or “ARCA”) will be held on Thursday, June 1, 2017, at
9:00 a.m. local time at the Westin Westminster Hotel, 10600 Westminster Boulevard, Westminster, Colorado,
80020, for the following purposes:

1. To elect the Board of Directors’ nominees, Dr. Michael R. Bristow and Robert E. Conway, to the
Board of Directors to hold office until the 2020 Annual Meeting of Stockholders.

2. To ratify the selection by the Audit Committee of the Board of Directors of KPMG LLP as
independent registered public accounting firm of the Company for its fiscal year ending December 31, 2017.

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

The record date for the Annual Meeting is April 10, 2017. Only stockholders of record at the close of
business on that date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors:

B Gpr

CHRISTOPHER OZEROFF
Secretary, Senior Vice President and General Counsel

WESTMINSTER, CO
APRIL 21, 2017

Pursuant to the Internet proxy rules promulgated by the Securities and Exchange Commission, the
Company has elected to provide access to its proxy materials over the Internet. Accordingly, stockholders of
record at the close of business on April 10, 2017, will receive a Notice of Internet Availability of Proxy
Materials and may vote at the Annual Meeting and any adjournment or postponement thereof. The
Company expects to mail the Notice of Internet Availability of Proxy Materials on or about April 21, 2017.

All stockholders are cordially invited to attend the Annual Meeting in person. Whether or not you
expect to attend the Annual Meeting, please vote, as instructed in the Notice of Internet Availability of Proxy
Materials, via the Internet or the telephone, as promptly as possible, to ensure your representation at the
annual meeting. Alternatively, you may follow the procedures outlined in the Notice of Internet Availability
of Proxy Materials to request a paper proxy card to submit your vote by mail. Even if you have voted by
proxy, you may still vote in person if you attend the Annual Meeting. Please note, however, that if your
shares are held of record by a broker, bank or other agent and you wish to vote at the Annual Meeting, you
must obtain a proxy issued in your name from that record holder.
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ARCA BIOPHARMA, INC.
11080 CirclePoint Road, Suite 140
Westminster, Colorado 80020

PROXY STATEMENT
FOR THE 2017 ANNUAL MEETING OF STOCKHOLDERS

JUNE 1, 2017

This proxy statement (this “Proxy Statement”) is being furnished to holders of ARCA biopharma, Inc.
(sometimes referred to as the “Company,” “ARCA,” “we,” “us,” and “our”’) common stock, par value $0.001 per
share (the “Common Stock™). Proxies are being solicited on behalf of the Board of Directors of ARCA to be used at
the Annual Meeting of Stockholders (the “Annual Meeting”) to be held on Thursday, June 1, 2017, at 9:00 a.m.
local time at the Westin Westminster Hotel, 10600 Westminster Boulevard, Westminster, Colorado, 80020, and at
any postponement or adjournment thereof, for the purposes set forth in the Notice of Annual Meeting of
Stockholders.

ARCA is using the Securities and Exchange Commission (the “SEC”) rule that allows companies to furnish
their proxy materials over the Internet. As a result, we intend to mail to our stockholders a Notice of Internet
Availability of Proxy Materials (the “Notice”) instead of a paper copy of the proxy materials (including the form of
proxy, this Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2016,
filed with the SEC on March 21, 2017 (the “2016 Annual Report”), collectively, the “Proxy Materials”) on or about
April 21, 2017. We will also provide access to our Proxy Materials over the Internet by April 21, 2017. By
furnishing the Notice to our stockholders of record, you will not receive a printed copy of the Proxy Materials in the
mail. Instead, the Notice instructs you on how to access and review all of the important information contained in the
Proxy Statement and Annual Report electronically or to receive a printed version in the mail. The Notice also
instructs you on how you may submit your proxy over the Internet, by toll-free number or in person at the Annual
Meeting. After receiving the Notice, all stockholders can access the Proxy Materials over the Internet and request to
receive a paper copy of the Proxy Materials by mail. Instructions on how to access the Proxy Materials over the
Internet or to request a paper copy may be found on the Notice. In addition, the Notice contains instructions on how
stockholders may request to receive Proxy Materials electronically by e-mail.

All stockholders may view and print ARCA’s proxy statement and the 2016 Annual Report, which are
available at www.arcabio.com.



QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
Why did I receive a notice regarding the availability of the Proxy Materials on the Internet?

As described above, pursuant to rules adopted by the SEC, we have elected to provide access to the Proxy
Materials over the Internet. Accordingly, on or about April 21, 2017, we expect to send the Notice to ARCA’s
stockholders of record. The Board of Directors is soliciting your proxy to vote at the Annual Meeting. All
stockholders can access the Proxy Materials on the website referred to in the Notice or request to receive a printed or
electronic set of the Proxy Materials. Instructions on how to access the Proxy Materials over the Internet or to
request a printed copy may be found in the Notice.

How do I attend the Annual Meeting?

The meeting will be held on Thursday, June 1, 2017, at 9:00 a.m. local time at the Westin Westminster
Hotel, 10600 Westminster Boulevard, Westminster, Colorado, 80020. Directions to the Annual Meeting may be
found at www.arcabio.com. Information on how to vote in person at the Annual Meeting is discussed below.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on April 10, 2017, will be entitled to vote at the Annual
Meeting. On this record date, there were 9,182,372 shares of Common Stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on April 10, 2017, your shares of our Common Stock were registered directly in your name with
ARCA’s transfer agent, Computershare Trust Company N.A., then you are a stockholder of record. As a
stockholder of record, you may vote in person at the meeting or vote by proxy. Whether or not you plan to attend
the meeting, we urge you to vote by proxy over the telephone or on the Internet, as instructed below, or return the
proxy card we may mail to you, to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If, on April 10, 2017, your shares of our Common Stock were held, not in your name, but rather in an
account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares
held in “street name” and the Notice is being forwarded to you by that organization. As a beneficial owner, you
have the right to direct your broker or other agent regarding how to vote the shares in your account. You are also
invited to attend the Annual Meeting. However, since you are not the stockholder of record, you may not vote your
shares in person at the meeting unless you request and obtain a valid proxy from your broker or other agent.
What am I voting on?
There are two matters scheduled for a vote:
> Election of two directors; and
> Ratification of selection by the Audit Committee (the “Audit Committee”) of the Board of Directors of
KPMG LLP (“KPMG”) as independent registered public accounting firm of the Company for its fiscal year
ending December 31, 2017,
What if another matter is properly brought before the meeting?
The Board of Directors knows of no other matters that will be presented for consideration at the Annual
Meeting. If any other matters are properly brought before the meeting, it is the intention of the persons named in the

accompanying proxy to vote on those matters in accordance with their best judgment.

How do I vote?



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

Stockholder of Record: Shares Registered in Your Name

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

proxy.
> To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

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

> To vote over the telephone, dial toll-free 1-800-652-VOTE (8683) using a touch-tone phone and follow the
recorded instructions. You will be asked to provide the company number and control number from the
Notice. Your vote must be received by 1:00 a.m. Mountain Time on May 31, 2017, to be counted.

> To vote through the Internet, go to http://www.investorvote.com/ABIO to complete an electronic proxy
card. You will be asked to provide the company number and control number from the Notice. Your vote
must be received by 1:00 a.m. Mountain Time on May 31, 2017, to be counted.

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

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you
should have received a Notice containing voting instructions from that organization rather than from ARCA.
Simply follow the voting instructions in the Notice to ensure that your vote is counted. To vote in person at the
Annual Meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from
your broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

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

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of Common Stock you owned as of
April 10, 2017.

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

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your
shares will be voted, as applicable, “For” the election of the nominees for director and “For” Proposal 2. If any
other matter is properly presented at the meeting, your proxy holder (one of the individuals named on your proxy
card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, the directors and
employees may also solicit proxies in person, by telephone, or by other means of communication. Directors and



employees will not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage
firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

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

If you receive more than one Notice, your shares may be registered in more than one name or in different
accounts. Please follow the voting instructions on each Notice to ensure that all your shares are voted.

Can I change my vote after submitting my proxy?

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

> You may submit another properly completed proxy card with a later date.
> You may grant a subsequent proxy by telephone or through the Internet.
> You may send a timely written notice that you are revoking your proxy to ARCA’s Secretary at

11080 CirclePoint Road, Suite 140, Westminster, Colorado, 80020.

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

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

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

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

To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing
by December 21, 2017, to ARCA’s Secretary at 11080 CirclePoint Road, Suite 140, Westminster, Colorado, 80020.
If you wish to submit a proposal that is not to be included in next year’s proxy materials or nominate a director, you
must do so by no earlier than March 3, 2018, and no later than April 2, 2018. You are also advised to review the
Company’s Bylaws, which contain additional requirements about advance notice of stockholder proposals and
director nominations.

How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting. For Proposal 1, to elect new
directors, votes “For” and “Withhold” will be counted. For Proposal 2, votes “For” and “Against”, abstentions and
broker non-votes will be counted. Abstentions will be counted towards the vote total for Proposal 2, and will have
the same effect as “Against” votes. Broker non-votes have no effect and will not be counted towards the vote total
for any proposal.

What are “broker non-votes”?

Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions
to the broker or nominee holding the shares as to how to vote. Generally, if shares are held in street name, the
beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the shares. If
the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares with
respect to matters that are considered to be “routine,” but not with respect to “non-routine” matters. Under the rules
and interpretations of the New York Stock Exchange, “non-routine” matters are matters that may substantially affect
the rights or privileges of shareholders, such as mergers, shareholder proposals and elections of directors, even if not
contested.

How many votes are needed to approve each proposal?

> Proposal No. 1, for the election of directors. For this proposal, the two nominees receiving the most “For”
votes (from the holders of votes of shares present in person or represented by proxy and entitled to vote on
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the election of directors) will be elected. Only votes “For” or “Withheld” votes will affect the outcome.
Broker non-votes will have no effect.

> Proposal No. 2, to ratify the selection of KPMG as the Company’s independent registered public
accounting firm for fiscal year 2017. This proposal must receive “For” votes from the holders of a majority
of shares present and entitled to vote either in person or by proxy. If you “Abstain” from voting, it will
have the same effect as an “Against” vote. Broker non-votes will have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders
holding a majority of the outstanding shares of Common Stock entitled to vote are present at the meeting in person
or represented by proxy. On the record date, April 10, 2017, there were 9,182,372 shares of Common Stock
outstanding and entitled to vote. Thus, the holders of 4,591,187 shares of Common Stock must be present in person
or represented by proxy at the meeting to have a quorum.

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

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will
be published in a current report on Form 8-K that we expect to file within four business days after the Annual
Meeting. If final voting results are not available to us in time to file a Form 8-K within four business days after the
meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days after the final
results are known to us, file an additional Form 8-K to publish the final results.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS PROXY STATEMENT, AND, IF
GIVEN OR MADE, SUCH INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED. THE DELIVERY OF THIS PROXY STATEMENT SHALL, UNDER NO
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE
AFFAIRS OF ARCA SINCE THE DATE OF THIS PROXY STATEMENT.



PROPOSAL 1
ELECTION OF BOARD OF DIRECTORS

The Company’s Amended and Restated Certificate of Incorporation provides that the Board of Directors is
divided into three classes to provide for staggered terms and that each director will serve for a term of three years or
less, depending on the class to which the Board of Directors has assigned a director not previously elected by the
stockholders. There are currently no vacancies on the Board of Directors. Vacancies on the Board of Directors may
be filled only by persons elected by a majority of the remaining directors. A director elected by the Board of
Directors to fill a vacancy in a class, including vacancies created by an increase in the number of directors, shall
serve for the remainder of the full term of that class and until the director’s successor is duly elected and qualified.
The Company may reduce or increase the size of the Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors.

There are currently two Class II directors whose terms expire at the annual stockholders’ meeting in 2017,
two Class III directors whose terms expire at the annual meeting in 2018 and two Class I directors whose terms
expire at the annual meeting in 2019. The Board of Directors has nominated two Class II directors, Dr. Michael R.
Bristow and Robert E. Conway, for election to the Board of Directors, for a three-year term ending on the date of the
annual meeting in 2020 or until their successors are duly elected and qualified or appointed.

If elected at the Annual Meeting, Dr. Bristow and Mr. Conway would serve until the 2020 annual meeting
and until their successors have been duly elected and qualified, or, if sooner, until the director’s death, resignation or
removal. It is the Company’s policy to encourage directors and nominees for director to attend the Annual Meeting.
Four of the Company’s directors then on the Board of Directors attended the 2016 Annual Meeting of Stockholders
in person, and one attended by telephone.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by
proxy and entitled to vote on the election of directors. The nominee receiving the highest number of affirmative
votes will be elected. The person nominated for election has agreed to serve if elected. The Company’s
management has no reason to believe that the nominee will be unable to serve.

Director Qualifications and Diversity

The below paragraphs provide information, as of the date of this proxy statement, about the nominee and
current members of the Board of Directors, including age, all positions currently held, principal occupation and
business experience for the past five years. In addition to the information presented regarding each nominee’s
specific experience, qualifications, attributes and skills that led the Board of Directors to conclude that such director
or nominee should be able to serve as a director, the Board of Directors also believes that all of the directors and
nominees have a reputation of integrity, honesty and adherence to high ethical standards. They each have
demonstrated business acumen and an ability to exercise sound judgment as well as a commitment to service to
ARCA and the Board of Directors.

Our Nominating and Corporate Governance Committee of the Board of Directors (the “Nominating and
Corporate Governance Committee”) considers diversity in the director identification and nomination process. The
Nominating and Corporate Governance Committee seeks nominees with a broad diversity of experience,
professions, skills, geographic representation and backgrounds. The Nominating and Corporate Governance
Committee does not assign specific weights to particular criteria and no particular criterion is necessarily applicable
to all prospective nominees. ARCA believes that the backgrounds and qualifications of the directors, considered as
a group, should provide a significant composite mix of experience, knowledge and abilities that will allow the Board
of Directors to fulfill its responsibilities. Nominees are not discriminated against on the basis of race, religion,
national origin, sexual orientation, disability or any other basis proscribed by law.



NOMINEE FOR ELECTION FOR A THREE-YEAR TERM EXPIRING AT THE 2020 ANNUAL MEETING

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF THE NAMED NOMINEES.

Michael R. Bristow, M.D., Ph.D.

Dr. Bristow, age 72, was one of the founders of ARCA in September 2004, and has served as a Director
since that time. Dr. Bristow has also served as the Company’s President and Chief Executive Officer since July
2009. Previously, Dr. Bristow served as the President and Chief Executive Officer of the Company from September
2004 to November 2006, and as the Company’s Chief Science and Medical Officer from November 2006 to July
2009. Dr. Bristow is a Professor of Medicine and the former Head of Cardiology at the University of Colorado
Health Sciences Center, where he has been since October 1991. Dr. Bristow was one of the founders of Myogen,
Inc. and served as Myogen’s Chief Science and Medical Officer from October 1996 to February 2006 and as a
Scientific Advisor to Myogen from February 2006 until the acquisition of Myogen by Gilead Sciences, Inc. in
November 2006. We believe Dr. Bristow is an appropriate member of the Company’s Board of Directors given his
extensive experience and expertise as a cardiologist, medical researcher and drug developer in the field of
cardiovascular medicine, and heart failure specifically, and his experience as a founder and manager of
cardiovascular-focused, public pharmaceutical company. Dr. Bristow also has extensive experience with, and
knowledge of, ARCA’s business, as the founder and former Chief Science and Medical Officer of the Company, and
the current President and Chief Executive Officer of ARCA, and as a member of the Board of Directors of ARCA
since the founding of the Company.

Robert E. Conway

Mr. Conway, age 63, was appointed to the Board of Directors in September 2013, and has served as the
Chairman of our Board of Directors since 2014. Mr. Conway served as the Chief Executive Officer and member of
the board of directors of Array Biopharma, a publicly traded pharmaceutical company, from 1999 to 2012. Prior to
joining Array, Mr. Conway was the Chief Operating Officer and Executive Vice President of Hill Top Research,
Inc., from 1996 to 1999. From 1979 until 1996, Mr. Conway held various executive positions for Corning Inc.
including Corporate Vice President and General Manager of Corning Hazleton, Inc., a contract research
organization. From 2004 to 2013, he served on the board of directors of PRA International, Inc., which was a public
company for a portion of his tenure there, from 2012 to the present, he has served on the board of directors of
eResearch Technology, Inc., a private company, and from 2015 to the present, he has served on the board of
directors of Nivalis Therapeutics, Inc. a public, clinical stage pharmaceutical company. Mr. Conway also serves as
the Chairman of Wall Family Enterprise, a leading library and educational supplies company. In addition, Mr.
Conway is a member of the Strategic Advisory Committee of Genstar Capital, LLC. Mr. Conway received a B.S. in
accounting from Marquette University in 1976. We believe Mr. Conway is an appropriate member of the Board of
Directors given his experience and expertise in the pharmaceutical industry, in pharmaceutical development and
clinical trials, and in corporate finance, governance, accounting and public company compliance.

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2018 ANNUAL MEETING
Raymond L. Woosley, M.D., Ph.D.

Dr. Woosley, age 74, was appointed to the Board of Directors in July 2013. Dr. Woosley is currently the
President Emeritus of the Critical Path Institute (C-Path), a non-profit, public-private partnership with the Federal
Food and Drug Administration, of which he was a founder in November 2004, and where he served as President,
Chief Executive Officer and Chairman of the board of directors from 2005 to 2011. Since 2012, Dr. Woosley has
also been the Director of CredibleMeds Worldwide, an independent, nonprofit research and education organization.
Since 2001, Dr. Woosley has also been a Professor of Medicine and Pharmacology at The University of Arizona
Health Sciences Center (UAHSC), and, since 2012, Professor Emeritus, where he was also Vice President for Health
Sciences from 2001 to 2005, and Dean of the College of Medicine from 2001 to 2002. From 1988 to 2001, Dr.



Woosley was a professor of medicine at the Georgetown University School of Medicine, where he was also Director
of the Institute of Cardiovascular Sciences from 1994 to 2000, and Division Chief, Clinical Pharmacology, in the
Department of Medicine from 1988 to 1994. Dr. Woosley earned his Ph.D. in Pharmacology from the University of
Louisville and his M.D. from the University of Miami. Dr. Woosley’s research has been published in over 265 peer-
reviewed publications and 50 book chapters. We believe Dr. Woosley is an appropriate member of the Board of
Directors, given his expertise and experience in cardiovascular clinical pharmacology, anti-arrhythmic therapeutics,
pharmacogenetic drug development and therapeutic regulatory approval.

Dan J. Mitchell

Mr. Mitchell, age 60, was appointed to the Board of Directors in February 2014. He founded, and is a
manager of Sequel Venture Partners, L.L.C., a venture capital firm formed in January 1997. Prior to founding
Sequel Venture Partners, Mr. Mitchell was a founder of Capital Health Venture Partners, a health care focused
venture capital firm, where he was a General Partner from October 1986 until 2006, and he was in the Venture
Capital Division of the Trust Department of the First National Bank of Chicago from 1983 to 1985. He currently
serves on the board of directors of several private companies. Mr. Mitchell holds a B.S. from the University of
Illinois and an M.B.A. from the University of California at Berkeley. We believe Mr. Mitchell is an appropriate
member of the Board of Directors given his expertise and experience in the pharmaceutical industry, pharmaceutical
development, and in corporate finance and governance.

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2019 ANNUAL MEETING
Linda Grais, M.D.

Dr. Grais, age 60, has served as a member of the Board of Directors since May 2007. Dr. Grais has been a
director of Ocera Therapeutics, Inc., a public biopharmaceutical company, since January 2008 and became President
and Chief Executive Officer of Ocera in June 2012. Dr. Grais served as a Managing Member at InterWest Partners,
a venture capital firm from May 2005 until February 2011. From July 1998 to July 2003, Dr. Grais was a founder
and executive vice president of SGX Pharmaceuticals Inc., a drug discovery company. Prior to that, she was a
corporate attorney at Wilson Sonsini Goodrich & Rosati, where she practiced in such areas as venture financings,
public offerings and strategic partnerships. Before practicing law, Dr. Grais worked as an assistant clinical professor
of Internal Medicine and Critical Care at the University of California, San Francisco. Dr. Grais received a B.A.
from Yale University, magna cum laude, and Phi Beta Kappa, an M.D. from Yale Medical School and a J.D. from
Stanford Law School. Since September 2015, Dr. Grais has served on the board of PRA Health Sciences, a public
contract research organization. We believe Dr. Grais is an appropriate member of the Board of Directors because of
her diverse training and experience as both a medical doctor and a lawyer, her experience as a founder and senior
executive of a pharmaceutical company, and her experience as an investor in new life sciences companies. She also
has extensive experience with and knowledge of the Company's business from her service on the Board of Directors
of the Company since 2007.

Anders Hove, M.D.

Dr. Hove, age 51, has served as a member of the Board of Directors since February 2017. Dr. Hove was
most recently a general partner of Venrock Associates, a venture capital firm, which he joined in January 2004 and
remained at through December 2016. In 2008, Dr. Hove was a founder of Venrock Healthcare Capital Partners,
Venrock’s public funds focused on small capitalization biotech companies and late-stage private companies. From
1996 to 2004, Dr. Hove was a fund manager at BB Biotech Fund, an investment firm, and from 2002 to 2003 he also
served as Chief Executive Officer of Bellevue Asset Management, AG, an investment company. Dr. Hove
previously held senior level positions in the medical, clinical and business operations of the pharmaceuticals
division of Ciba-Geigy. Mr. Hove was a member of the boards of directors of Anacor Pharmaceuticals, a publicly
traded pharmaceutical company, from 2005 until its acquisition by Pfizer in June 2016, and Edge Therapeutics, a
publicly traded biotechnology company, from 2015 to 2016. He received a M.Sc. in Biotechnology Engineering
from the Technical University of Denmark, an M.D. from the University of Copenhagen and an M.B.A. from the
Institut Européen d'Administration des Affaires. We believe Dr. Hove is an appropriate member of the Company’s



Board of Directors, given his extensive training and experience as a medical doctor and masters of business
administration, an executive in the pharmaceutical industry, and as an investor in biotechnology companies.

INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
INDEPENDENCE OF THE BOARD OF DIRECTORS

As required under the Nasdaq Stock Market (“Nasdaq”) listing standards, a majority of the members of a
listed company’s board of directors must qualify as “independent,” as affirmatively determined by the board of
directors. Our Board of Directors consults with the Company’s counsel to ensure that the Board of Directors’
determinations are consistent with relevant securities and other laws and regulations regarding the definition of
“independent,” including those set forth in pertinent listing standards of the Nasdagq, as in effect from time to time.

Consistent with these considerations, after review of all relevant identified transactions or relationships
between each director, or any of his or her family members, and the Company, its senior management and its
independent registered public accounting firm, the Board of Directors has affirmatively determined that the
following five directors are independent directors within the meaning of the applicable Nasdaq listing standards: Mr.
Conway, Dr. Grais, Mr. Mitchell, Dr Hove and Dr. Woosley. In making this determination, the Board of Directors
found that none of the directors or nominees for director had a material or other disqualifying relationship with the
Company. Dr. Bristow, the Company’s President and Chief Executive Officer, is not an independent director
because of his relationship with the Company.

BOARD LEADERSHIP STRUCTURE

The Company has structured its Board of Directors in a way that the Company believes effectively serves
its objectives of corporate governance and management oversight. The Company separates the roles of Chief
Executive Officer and Chairman of the Board of Directors in recognition of the differences between the two roles.
The Company believes that the Chief Executive Officer should be responsible for the day to day leadership and
performance of the Company, while the Chairman of the Board of Directors should work with the Chief Executive
Officer and the rest of the Board of Directors to set the strategic direction for the Company and provide guidance to,
and oversight of the Chief Executive Officer. The Chairman also sets the agenda for meetings of the Board of
Directors and presides over them.

Mr. Conway, who is an independent director, was elected Chairman of the Board of Directors in 2014. In
this capacity, Mr. Conway, among other things, calls and presides over Board meetings, including meetings of the
independent directors, and sets meeting agendas. In this role, Mr. Conway can effectively coordinate between the
Board and management regarding risk management issues and the implementation of appropriate responses, and can
help ensure the effective independent functioning of the Board of Directors in its oversight responsibilities.
Accordingly, the Chairman has substantial ability to shape the work of the Board of Directors.

ROLE OF THE BOARD OF DIRECTORS IN RISK OVERSIGHT AND RISK MANAGEMENT

One of the Board of Directors’ key functions is informed oversight of the Company’s risk management
process. The Board of Directors does not have a standing risk management committee, but rather administers this
oversight function directly through the full Board of Directors, as well as through various standing committees of
the Board of Directors that address risks inherent in their respective areas of oversight. In particular, while the
Board of Directors is responsible for monitoring and assessing strategic risk exposure, the Audit Committee has the
responsibility to consider and discuss the major financial risk exposures and the steps management has taken to
monitor and control these exposures, including guidelines and policies to govern the process by which risk
assessment and management is undertaken. The Audit Committee also monitors compliance with legal and
regulatory requirements, in addition to oversight of the performance of ARCA’s accounting and financial reporting
processes. The Nominating and Corporate Governance Committee monitors the effectiveness of the corporate
governance guidelines, including whether they are successful in preventing illegal or improper liability-creating
conduct. The compensation committee of the Board of Directors (the “Compensation Committee”) assesses and
monitors whether any compensation policies and programs have the potential to encourage excessive risk-taking.
The entire Board of Directors and its committees address risk management issues from time-to-time and at least



annually meet with the employees responsible for risk management in the committees’ respective areas of oversight.
Both the full Board of Directors and the various standing committees receive periodic reports from the employees
responsible for risk management, as well as incidental reports as matters may arise. It is the responsibility of the
committee chairs to report findings regarding material risk exposures to the Board of Directors as quickly as
possible.

MEETINGS OF THE BOARD OF DIRECTORS
The Board of Directors met five times during the 2016 fiscal year. The independent members of the Board
of Directors met separately as a group at four of the board meetings in 2016. All members of the Board of Directors

attended at least 75% of the meetings of the Board of Directors and at least 75% the meeting of the committees of
the Board of Directors of which each director was a member.
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INFORMATION REGARDING COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has three standing committees: The Audit Committee, the Compensation
Committee, and the Nominating and Corporate Governance Committee. The following table provides membership
and meeting information for the fiscal year ended December 31, 2016, for each of the committees of the Board of
Directors:

Nominating and

Corporate
Name Audit Compensation Governance
Dr. Michael R. Bristow
Dr. Linda Grais X* X
Dr. Raymond L. Woosley X X X*
Mr. Robert E. Conway X* X
Mr. Dan J. Mitchell X X
Total meetings in fiscal 2016 5 3 4
* Committee Chairperson.

Dr. Hove is not included in the table above because he did not serve as a director in the fiscal year ended
December 31, 2016. Upon his appointment to our Board of Directors in February 2017, Dr. Hove joined our
Nominating and Corporate Governance Committee. At the same time, Dr. Woosley left our Audit Committee, and
Dr. Grais left our Nominating and Corporate Governance Committee and joined our Audit Committee.

Below is a description of each committee of the Board of Directors. Each of the committees has authority
to engage legal counsel or other experts or consultants, as it deems appropriate to carry out its responsibilities. The
Board of Directors has determined that each member of each committee meets the applicable Nasdaq rules and
regulations regarding “independence” and that each member is free of any relationship that would impair his or her
individual exercise of independent judgment regarding the Company.

Audit Committee

The Audit Committee was established by the Board of Directors in accordance with Section 3(a)(58)(A) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to oversee the Company’s corporate
accounting and financial reporting processes and audits of its financial statements. For this purpose, the Audit
Committee performs several functions. The Audit Committee evaluates the performance of and assesses the
qualifications of the independent registered public accounting firm; determines and approves the engagement of the
independent registered public accounting firm; determines whether to retain or terminate the existing independent
registered public accounting firm or to appoint and engage a new independent registered public accounting firm;
reviews and approves the retention of the independent registered public accounting firm to perform any proposed
permissible non-audit services; monitors the rotation of partners of the independent registered public accounting
firm on the Company’s audit engagement team as required by law; reviews and approves or rejects transactions
between the company and any related persons; confers with management and the independent registered public
accounting firm regarding the effectiveness of internal controls over financial reporting; establishes procedures, as
required under applicable law, for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and the confidential and anonymous
submission by employees of concerns regarding questionable accounting or auditing matters; and meets to review
the Company’s annual audited financial statements and quarterly financial statements with management and the
independent registered public accounting firm, including a review of the Company’s disclosures under the
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” discussion in its Annual
Reports on Form 10-K and Quarterly Reports on Form 10-Q. In the fiscal year ended December 31, 2016, the Audit
Committee was composed of three directors: Mr. Conway (chair), Mr. Mitchell and Dr. Woosley. In February 2017,
Dr. Woosley left the Audit Committee, and Dr. Grais was appointed as a member of, the Audit Committee. The
Audit Committee is currently composed of three directors: Mr. Conway (chair), Mr. Mitchell and Dr. Grais. The
Audit Committee met four times during the fiscal year. The Board of Directors has adopted a written charter of the
Audit Committee that is available to stockholders on the Company’s website at www.arcabio.com.
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The Board of Directors reviews the Nasdaq listing standards definition of independence for audit
committee members on an annual basis and has determined that all members of the Audit Committee are
independent (as independence is currently defined in Rule 5605(c)(2)(A)(i) and (ii) of the Nasdaq listing standards).
The Board of Directors has also determined that Mr. Conway qualifies as an “audit committee financial expert,” as
defined in applicable SEC rules. The Board of Directors made a qualitative assessment of Mr. Conway’s level of
knowledge and experience based on several factors, including his prior experience, business acumen and
independence.

Report of the Audit Committee of the Board of Directors’

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2016, with management of the Company. The Audit Committee has discussed with the independent
registered public accounting firm the matters required to be discussed by Statement on Auditing Standards No. 61,
as amended (AICPA, Professional Standards, Vol. 1, AU section 380), as adopted by the Public Company
Accounting Oversight Board (“PCAOB”) in Rule 3200T. The Audit Committee has also received the written
disclosures and the letter from the independent registered public accounting firm required by applicable
requirements of the PCAOB regarding the independent registered public accounting firm’s communications with the
Audit Committee concerning independence, and has discussed with the independent registered public accounting
firm the accounting firm’s independence. Based on the foregoing, the Audit Committee has recommended to the
Board of Directors that the audited financial statements be included in the Company’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2016.

Mr. Robert Conway
Mr. Dan Mitchell
Dr. Linda Grais

Compensation Committee

The Compensation Committee is currently composed of three directors: Mr. Conway, Dr. Grais (chair) and
Dr. Woosley. All members of the Compensation Committee are independent, as independence is currently defined
in Rule 5605(a)(2) of the Nasdaq listing standards. The Compensation Committee met five times during the fiscal
year. The Compensation Committee has adopted a written charter that is available to stockholders on the
Company’s website at www.arcabio.com.

The Compensation Committee of the Board of Directors acts on behalf of the Board of Directors to review,
adopt and oversee the Company’s compensation strategy, policies, plans and programs, including:

e overseeing succession planning for senior management of the Company, including a review of the
performance and advancement potential of current and future senior management and succession
plans for each and recommending, as appropriate, the retention of potential succession candidates;

e assessing the overall compensation structure of the Company and evaluating and recommending
changes to the Company’s compensation philosophies and strategies;

e reviewing and approving performance-based compensation plans or programs, including
establishing goals and targets, applicable to the Chief Executive Officer and other members of the
management team;

e administering, reviewing, and approving all executive compensation programs or plans, and all of
the Company’s incentive compensation and stock plans and awards thereunder of the Company,
including amendments to the programs, plans or awards made thereunder; and

! The material in this report is not “soliciting material,” is not deemed “filed” with the Commission and is not to be incorporated
by reference in any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing.
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e preparing and approving the Report of the Compensation Committee to be included as part of the
Company’s annual meeting proxy statement, to the extent required.

Compensation Committee Processes and Procedures

Typically, the Compensation Committee meets on a regular basis as it deems appropriate. The agenda for
each meeting is usually developed by the Chair of the Compensation Committee. The Compensation Committee
meets regularly in executive session. However, from time to time, various members of management and other
employees as well as outside advisors or consultants may be invited by the Compensation Committee to make
presentations, to provide financial or other background information or advice or to otherwise participate in
Compensation Committee meetings. The Chief Executive Officer may not participate in, or be present during, any
deliberations or determinations of the Compensation Committee regarding his compensation or individual
performance objectives. The Compensation Committee has the sole authority to retain compensation consultants to
assist in its evaluation of executive and director compensation, including the authority to approve the consultant’s
reasonable fees and other retention terms.

In June 2013, the Company's Compensation Committee reviewed the Company's executive compensation
considering general market conditions in the life science industry. As part of this review process, the Compensation
Committee identified a peer group of biotechnology companies that it viewed as having a similar profile to ARCA at
that time.

In setting 2016 base salary and cash bonus award amounts for the ARCA Named Executive Officers, the
Compensation Committee considered peer group data and factors specific to the Company, and targeted cash
compensation to be consistent with these metrics. The Compensation Committee recommended, and the Board of
Directors approved, a base salary of $295,359 for Dr. Bristow, the Company’s President and Chief Executive
Officer, a base salary of $294,170 for Mr. Keuer, the Company’s Chief Operating Officer, and a base salary of
$288,683 for Mr. Ozeroff, the Company’s Senior Vice President and General Counsel, for the fiscal year ended
December 31, 2016. In early 2017, the Compensation Committee recommended and the Board of Directors
approved cash bonuses based on previous performance for the Named Executive Officers (as defined below), and
also approved increases to Named Executive Officer salaries for the fiscal year 2017 as described in below under
“Executive Compensation.”

Historically, the Compensation Committee has made most of the significant adjustments to annual
compensation, determined bonus and equity awards and established new performance objectives at one or more
meetings held during the first quarter of the year. However, in 2016, the Company deferred making equity awards
for 2016 and future performance pending approval of ARCA’s amended and restated 2013 Equity Incentive Plan by
the Company’s stockholders, which occurred in the second quarter of 2016, and then subsequently made such
awards. However, the Compensation Committee also considers matters related to individual compensation, such as
compensation for new executive hires, as well as high-level strategic issues, such as the efficacy of the Company’s
compensation strategy, potential modifications to that strategy and new trends, plans or approaches to compensation,
at various meetings throughout the year. Generally, the Compensation Committee’s process comprises two related
elements: the determination of compensation levels and the establishment of performance objectives for the current
year.

The Compensation Committee reviews and approves the compensation of the Chief Executive Officer and the
other executive officers of the Company, including annual base salaries, annual and long-term incentive or bonus
awards, employment agreements, and severance and change in control agreements/provisions, in each case as, when
and if appropriate, and any special or supplemental benefits. For executives other than the Chief Executive Officer,
the Compensation Committee solicits and considers evaluations and recommendations submitted to the
Compensation Committee by the Chief Executive Officer. The Compensation Committee evaluates the performance
of the Chief Executive Officer in light of Company and individual goals and objectives, and makes appropriate
recommendations for improving performance. In performing the evaluation, the Chair of the Compensation
Committee may solicit comments from the other non-employee members of the Board of Directors and lead the Board
of Directors in an overall review of the Chief Executive Officer’s performance in an executive session of non-
employee members of the Board of Directors. If the compensation for the Chief Executive Officer or any other
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executive officer is governed by an employment agreement, the Compensation Committee approves such employment
agreement and any amendments thereto.

For all executives as part of its deliberations, the Compensation Committee may review and consider, as
appropriate, materials such as financial reports and projections, operational data, tax and accounting information,
tally sheets that set forth the total compensation that may become payable to executives in various hypothetical
scenarios, executive and director stock ownership information, company stock performance data, analyses of
historical executive compensation levels and current Company-wide compensation levels.

The Compensation Committee also considers the results of any “say-on-pay” vote of the Company’s
stockholders with regard to the compensation of the Company’s executive officers when making compensation
decisions. At the 2016 annual meeting of stockholders, the Company’s stockholders approved, on an advisory basis,
the compensation of the Company’s named executive officers as described in the proxy statement for such annual
meeting. The Compensation Committee believes that this advisory vote supports that the Company’s current
compensation practices are aligned with the best interests of stockholders and anticipates taking into account any
subsequent advisory vote when making compensation decisions in the future.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is responsible for identifying, reviewing and
evaluating candidates to serve as directors of the Company (consistent with criteria approved by the Board of
Directors), reviewing and evaluating incumbent directors, recommending to the Board of Directors candidates for
election to the Board of Directors, making recommendations to the Board of Directors regarding compensation for
service on the Board of Directors and the committees thereof, making recommendations to the Board of Directors
regarding the membership of the committees of the Board of Directors, assessing the performance of the Board of
Directors and developing a set of corporate governance principles for the Company. In the fiscal year ended
December 31, 2016, the Nominating and Corporate Governance Committee was composed of three directors:

Dr. Grais, Mr. Mitchell and Dr. Woosley (chair). In February 2017, Dr. Grais resigned from, and Dr. Hove was
appointed as a member of, the Nominating and Corporate Governance Committee. The Nominating and Corporate
Governance Committee is currently composed of three directors, Dr. Hove, Mr. Mitchell and Dr. Woosley (chair).
All members of the Nominating and Corporate Governance Committee in 2016 were independent (as independence
is currently defined in Rule 5605(a)(2) of the Nasdaq listing standards). The Nominating and Corporate Governance
Committee met four times during the 2016 fiscal year. The Nominating and Corporate Governance Committee has
adopted a written charter that is available to stockholders on the Company’s website at www.arcabio.com.

The Nominating and Corporate Governance Committee periodically reviews the compensation of non-
employee Directors for service on the Board of Directors and committees thereof. In 2015, the Nominating and
Corporate Governance Committee began a review of its Director compensation levels considering general market
conditions in the life science industry, and in comparison to other clinical stage biopharmaceutical companies, and
in early 2016, the Committee recommended, and the Board of Directors approved, revised compensation for non-
employee Directors, discussed in “Director Compensation” below.

The Board of Directors has adopted a process for identifying and evaluating director nominees, including
stockholder nominees. Before recommending an individual to the Board of Directors for membership on the Board
of Directors, the Nominating and Corporate Governance Committee canvasses its members and the Company’s
management team for potential candidates for the Board of Directors. The Nominating and Corporate Governance
Committee also uses its network of contacts to identify potential candidates and, if it deems appropriate, may also
engage a professional search firm. The Nominating and Corporate Governance Committee will consider
stockholders’ recommendations for nominees to serve as director if notice is timely received by the Secretary of the
Company. Candidates nominated by stockholders will be evaluated in the same manner as other candidates. The
Nominating and Corporate Governance Committee keeps the Board of Directors apprised of its discussions with
potential nominees, and the names of potential nominees received from its current directors, management, and
stockholders, if the stockholder notice of nomination is timely made.

Although the Board of Directors has not adopted a fixed set of minimum qualifications for candidates for

membership on the Board of Directors, the Nominating and Corporate Governance Committee generally considers
several factors in its evaluation of a potential member, such as the candidate’s education, professional background

14



and field of expertise including industry or academic experience in the pharmaceutical and biotechnology fields,
experience in corporate governance and management, the reasonable availability of the potential member to devote
time to the affairs of the Company, as well as any other criteria deemed relevant by the Board of Directors or the
Nominating and Corporate Governance Committee. However, the Nominating and Corporate Governance
Committee retains the right to modify these qualifications from time to time. Candidates for director nominees are
reviewed in the context of the current composition of the Board of Directors, the operating requirements of the
Company and the long-term interests of stockholders. In conducting this assessment, the Nominating and Corporate
Governance Committee typically considers diversity, age, skills and such other factors as it deems appropriate given
the current needs of the Board of Directors and the Company, to maintain a balance of knowledge, experience and
capability. The Nominating and Corporate Governance Committee believes it is essential that Board of Directors
members come from a variety of backgrounds and experiences.

In the case of incumbent directors whose terms of office are set to expire, the Nominating and Corporate
Governance Committee reviews these directors’ overall contributions to the Company and the Board of Directors
during their terms, including level of attendance, level of participation, quality of performance and contribution to
the Board of Directors’ responsibilities and actions, and any relationships and transactions that might impair the
directors’ independence. In the case of new director candidates, the Nominating and Corporate Governance
Committee also determines whether the nominee is independent for Nasdaq and SEC purposes, which determination
is based upon applicable Nasdaq listing standards, applicable SEC rules and regulations and the advice of counsel, if
necessary. The Nominating and Corporate Governance Committee conducts any appropriate and necessary
inquiries into the backgrounds and qualifications of possible candidates after considering the function and needs of
the Board of Directors. The Nominating and Corporate Governance Committee meets to discuss and consider the
candidates’ qualifications and then determines whether to recommend a nominee to the Board of Directors by
majority vote.

Stockholders who wish to recommend individuals for consideration by the Nominating and Corporate
Governance Committee to become nominees for election to the Board of Directors may do so by delivering a written
recommendation to the Nominating and Corporate Governance Committee addressed to the Corporate Secretary,
between 60 and 90 days before the one year anniversary date of ARCA’s last annual meeting of stockholders.
Recommendations must include the full name of the proposed nominee, a description of the proposed nominee’s
business experience for at least the previous five years, complete biographical information, a description of the
proposed nominee’s qualifications as a director, and a representation that the recommending stockholder is a
beneficial or record owner of ARCA’s stock. Any such submission must be accompanied by the written consent of
the proposed nominee to be named as a nominee and to serve as a director if elected. To date, the Nominating and
Corporate Governance Committee has not rejected a timely director nominee from a stockholder.

In 2016, the Nominating and Corporate Governance Committee did not pay any fees to assist in the process
of identifying or evaluating director candidates.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Stockholders who wish to communicate with the Board of Directors may do so by e-mail by using the
following email address: directors@arcabio.com; or by mail by following the directions as set forth on ARCA’s
website at www.arcabio.com, under the section titled “Corporate Governance” and the subsection titled
“Governance Documents”.

CODE OF BUSINESS CONDUCT AND ETHICS

The Company has adopted the ARCA biopharma, Inc. Code of Business Conduct and Ethics that applies to
all officers, directors and employees. The Code of Business Conduct and Ethics is available on the Company’s
website at www.arcabio.com. If the Company makes any substantive amendments to the Code of Business Conduct
and Ethics or grants any waiver from a provision of the Code of Business Conduct and Ethics to any executive
officer or director, the Company will promptly disclose the nature of the amendment or waiver on its website and
file any current report on Form 8-K required by applicable law or Nasdaq listing standards.
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PROPOSAL 2

RATIFICATION OF SELECTION OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KPMG as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2017, and has further directed that management submit the selection of the
independent registered public accounting firm for ratification by the stockholders at the Annual Meeting. KPMG
has audited the Company’s fiscal year financial statements since 2009. Representatives of KPMG are expected to
be present at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

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

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy
and entitled to vote at the Annual Meeting will be required to ratify the selection of KPMG. Broker non-votes are
counted towards a quorum, but are not counted for any purpose in determining whether this matter has been
approved.

PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following table represents aggregate fees billed, or expected to be billed, to the Company for the fiscal

year ended December 31, 2016, and December 31, 2015, by KPMG, the Company’s independent registered public
accounting firm.

Fiscal Year Fiscal Year

Ended 2016 Ended 2015
Audit Fees (1) $156,255 $166,650
Audit-related Fees - -
Tax Fees - -
All Other Fees - -
Total Fees $156,255 $166,650

(1) Audit Fees include fees for the (i) audit of the financial statements included in our Form 10-K for
our fiscal years ended December 31, 2016, and December 31, 2015, (ii) review of interim financial statements
included on Forms 10-Q and (iii) attest, consent and review services normally provided by the accountant in
connection with SEC filings.

All fees described above were approved by the Audit Committee.
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PRE-APPROVAL POLICIES AND PROCEDURES

The above services performed by the independent registered public accounting firm were pre-approved in
accordance with the pre-approval policy and procedures adopted by the Audit Committee. This policy describes the
permitted audit, audit-related, tax, and other services that the independent registered public accounting firm may
perform. The policy also requires that the independent registered public accounting firm provide in writing:

e an annual description of all relationships between the independent registered public accounting firm
and the client that may reasonably be thought to bear on independence;

e confirm that, in the independent registered public accounting firm’s professional judgment, the
independent registered public accounting firm is independent of the client under SEC requirements;

o discuss with the Audit Committee the independent registered public accounting firm’s independence
and the potential effects on its independence of performing any non-audit related services.

The services expected to be performed by the independent registered public accounting firm during the
subsequent fiscal year are presented to the Audit Committee for pre-approval. Any pre-approval must describe, in
writing, the particular service or category of services.

Requests for audit, audit-related, tax, and other services not contemplated by those pre-approved services
must be submitted to the Audit Committee for specific pre-approval. Generally, pre-approval is considered at the
Audit Committee’s regularly scheduled meetings. However, the authority to grant specific pre-approval between
meetings, as necessary, has been delegated to the chairman of the Audit Committee. If the chairman is not available,
the other two Audit Committee members together have the authority to grant specific pre-approval between
meetings. The chairman or the other members must update the Audit Committee at the next regularly scheduled
meeting of any services that were granted specific pre-approval.

The Audit Committee pre-approved all audit related, tax and other services rendered in 2016 and did not
rely on the waiver of pre-approval requirement provided by paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X
promulgated under the Exchange Act.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 2.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Principal Stockholders

The following table sets forth certain information regarding the ownership of the Company’s Common
Stock as of March 31, 2017, by: (i) each director and nominee for director, (ii) each of our named executive officers,
(iii) all executive officers and directors of the Company as a group, and (iv) all those known by the Company to be
beneficial owners of more than five percent of its Common Stock. Unless otherwise noted below, the address of
each beneficial owner listed on the table is c/o ARCA biopharma, Inc., 11080 CirclePoint Road, Suite 140,
Westminster, Colorado, 80020.

We have determined beneficial ownership in accordance with the rules of the Securities and Exchange
Commission, or the SEC. Except as indicated by the footnotes below, we believe, based on the information
furnished to us, that the persons and entities named in the table below have sole voting and investment power with
respect to all shares of Common Stock that they beneficially own, subject to applicable community property laws.
The table is based upon information supplied by officers, directors and principal stockholders and Schedules 13G or
13D, Form 4s or other ownership reports filed with the SEC. For purposes of this table, certain of our outstanding
warrants that may be exercisable for fractional shares have been rounded down to the nearest whole number.

In computing the number of shares of Common Stock beneficially owned by a person and the percentage
ownership of that person, we deemed outstanding shares of Common Stock subject to options, restricted stock units,
or warrants held by that person that are currently exercisable or exercisable within 60 days of March 31, 2017. We
did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of any
other person.

The percentages below are based on 9,172,868 shares of our Common Stock outstanding as of
March 31, 2017.

Percentage of

Shares Shares
Beneficially Beneficially

Beneficial Owner Owned Owned
Directors and Named Executive Officers
Michael R. Bristow, M.D., Ph.D. (1) 183,962 1.98%
Thomas A. Keuer (2) 29,538 <
Christopher D. Ozeroff (3) 32,548 *
Linda Grais, M.D. (4) 16,805 <
Robert E. Conway (5) 40,608 *
Raymond L. Woosley (6) 15,730 i
Dan J. Mitchell (7) 15,105 *
Anders Hove, M.D. (8) 2,500 o
All current directors and executive officers as a

group (9 persons) (9) 351,759 3.75%
5% Stockholders
Franklin Advisers, Inc. (10) 1,703,586 17.64%
Growth Equity Opportunities Fund IV, LLC (11) 2,044,292 19.90%
RA Capital Management, LLC (12) 556,735 5.86%
Tekla Life Sciences Investors (13) 811,227 8.84%
Venrock Healthcare Capital Partners, L.P./Venrock 1,865,749 19.68%

Healthcare Capital Partners II, L.P./VCHP Co-
Investment Holdings, LLC/VHCP Co-Investment
Holdings II, LLC (14)

*  Represents beneficial ownership of less than 1% of our Common Stock.

(1) Includes the following owned by (i) Investocor Trust: (a) 19,986 shares and (b) 14,901 shares issuable upon the
exercise of warrants, which warrants are immediately exercisable, Dr. Bristow is the sole trustee of Investocor
Trust; (ii) NFS as Custodian for Michael Bristow’s IRA: (a) 25,459 shares and (b) 17,821 shares issuable upon
the exercise of warrants, which warrants are immediately exercisable; (iii) 5,578 shares issuable upon the
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3

“4)
)
(6)
(7)
®)

)

exercise of warrants, which warrants are immediately exercisable and held directly; (iv) options to purchase
62,656 shares that are exercisable within 60 days of March 31, 2017; and (v) 2,290 restricted stock units that
vest within 60 days of March 31, 2017.

Includes options to purchase 17,532 shares that are exercisable within 60 days of March 31, 2017, and 1,207
restricted stock units that vest within 60 days of March 31, 2017.

Includes (i) options to purchase 15,847 shares that are exercisable within 60 days of March 31, 2017; (ii) 1,145
restricted stock units that vest within 60 days of March 31, 2017; and (iii) 1,133 shares issuable upon the
exercise of warrants, which warrants are immediately exercisable.

Includes options to purchase 16,805 shares that are exercisable within 60 days of March 31, 2017.

Includes options to purchase 15,608 shares that are exercisable within 60 days of March 31, 2017.

Includes options to purchase 15,730 shares that are exercisable within 60 days of March 31, 2017.

Includes options to purchase 15,105 shares that are exercisable within 60 days of March 31, 2017.

Includes an option to purchase 2,500 shares that is exercisable within 60 days of March 31, 2017. Dr. Hove has
a pecuniary interest in certain investment partnerships affiliated with Venrock Healthcare Capital Partners, L.P.,
which are beneficial owners of the Company’s shares as set forth in the Table above and in Note (14) below.
Dr. Hove has a pecuniary interest in these entities, but holds no voting or investment interest in the Company
shares held by these entities, and disclaims beneficial ownership of such shares except to the extent of his pro
rata partnership interest in these entities.

See Notes (1) through (8) above. Also, includes additional options to purchase 13,849 shares that are
exercisable within 60 days of March 31, 2017 and 1,114 restricted stock units that vest within 60 days of
March 31, 2017 beneficially owned by our executive officers not listed by name in the table above.

(10) Based solely on a Schedule 13G filed with the SEC on January 8, 2016. Includes 486,746 shares issuable upon

the exercise of warrants, which warrants are immediately exercisable. The warrants include a provision
prohibiting any exercise that would result in the holder beneficially owning more than 19.9% of the Company's

outstanding Common Stock. The securities reported herein are beneficially owned by one or more open- or

closed-end investment companies or other managed accounts that are investment management clients of

investment managers that are direct and indirect subsidiaries (each, an “Investment Management Subsidiary”
and, collectively, the “Investment Management Subsidiaries) of Franklin Resources Inc. (“FRI”). When an

investment management contract (including a sub-advisory agreement) delegates to an Investment Management

Subsidiary investment discretion or voting power over the securities held in the investment advisory accounts
that are subject to that agreement, FRI treats the Investment Management Subsidiary as having sole investment
discretion or voting authority unless the agreement specifies otherwise. Accordingly, each Investment
Management Subsidiary reports that it has sole investment discretion and voting authority over the securities
covered by any such investment management agreement, unless otherwise noted. Thus, for purposes of Rule

13d-3 under the Exchange Act, the Investment Management Subsidiaries listed above may be deemed to be the

beneficial owners of the securities reported herein. Charles B. Johnson and Rupert H. Johnson, Jr. (the
“Principal Shareholders”) each own more than 10% of the outstanding common stock of FRI and are the
principal stockholders of FRI. FRI and the Principal Shareholders may be deemed to be, for purposes of Rule

13d-3 under the Exchange Act, the beneficial owners of securities held by persons and entities for whom or for

which FRI subsidiaries provide investment management services. FRI, the Principal Shareholders and each of
the Investment Management Subsidiaries disclaim any pecuniary interest in any of such securities. In addition,
the inclusion of the Principal Shareholders and FRI, as applicable, in this footnote should not be construed as an
admission that any of them is, and each of them disclaims that it is, the beneficial owner, as defined in Rule

13d-3, of any of the securities reported herein. The address for Franklin Advisers, Inc. is One Franklin
Parkway, San Mateo, CA 94403-1906.

(11) Based solely on a Form 3 filed with the SEC on June 17, 2015. Includes 584,083 shares issuable upon the

exercise of warrants, which warrants are immediately exercisable. The warrants include a provision prohibiting
any exercise that would result in the holder beneficially owning more than 19.9% of the Company's outstanding
Common Stock. The shares are directly held by Growth Equity Opportunities Fund IV, LLC ("GEO IV") and
indirectly held by New Enterprise Associates 15, L.P. ("NEA 15"), the sole member of GEO IV, NEA Partners
15, L.P. ("NEA Partners 15"), the sole general partner of NEA 15, NEA 15 GP, LLC ("NEA 15 GP"), the sole
general partner of NEA Partners 15, and the individual managers of NEA 15 GP (NEA 15, NEA Partners 15,
NEA 15 GP and the individual managers of NEA 15 GP, together, the "Indirect Reporting Persons"). The
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individual managers of NEA 15 GP are Peter J. Barris, Forest Baskett, Anthony A. Florence, Jr., Krishna
"Kittu" Kolluri, Josh Makower, David M. Mott, Jon Sakoda, Scott D. Sandell, Peter W. Sonsini, Ravi
Viswanathan and Harry R. Weller. The Indirect Reporting Persons disclaim beneficial ownership within the
meaning of Section 16 of the Exchange Act, or otherwise of such portion of the shares of the Issuer held by
GEO IV in which the Indirect Reporting Persons have no pecuniary interest. The address for Growth Equity
Opportunities Fund IV, LLC is 1954 Greenspring Drive, Suite 600, Timonium, MD 21093.

(12) Based solely on a Schedule 13G filed with the SEC on February 14, 2017. Includes 324,490 shares issuable
upon the exercise of warrants, which warrants are immediately exercisable. The warrants include a provision
prohibiting any exercise that would result in the holder beneficially owning more than 9.9% of the Company's
outstanding Common Stock. RA Capital Management, LLC (“Capital”) serves as investment adviser for a
separately managed account (the “Account”). Peter Kolchinsky is the manager of Capital. As the investment
adviser to the Account, Capital may be deemed a beneficial owner, for purposes of Section 13(d) of the
Exchange Act, of any securities of the Company owned by the Account. As the manager of Capital, Mr.
Kolchinsky may be deemed a beneficial owner, for purposes of Section 13(d) of the Exchange Act, of any
securities of the Company beneficially owned by Capital. Capital is a registered investment adviser within the
meaning of Rule 13d-1(b)(1)(ii)(E) and Rule 16a-1(a)(v), and Mr. Kolchinsky is a parent or control person of
Capital within the meaning of Rule 13d-1(b)(1)(ii)(G) and Rule 16a-1(a)(1)(vii). Capital and Mr. Kolchinsky
disclaim beneficial ownership of the securities reported herein. Shares reported herein for Capital represent (a)
the above-referenced shares of Common Stock and shares of Common Stock issued upon exercise of the
warrant (“Warrant Shares”), and (b) shares of Common Stock and Warrant Shares held in the Account for
which Capital serves as investment adviser. Shares reported herein for Mr. Kolchinsky represent the above-
referenced shares of Common Stock and exercised Warrant Shares reported for Capital, for which Mr.
Kolchinsky serves as the manager. The address for RA Capital Healthcare Fund, L.P. and RA Capital
Management, LLC is 20 Park Plaza, Suite 1200, Boston, MA 02116.

(13) Based solely on a Schedule 13G filed with the SEC on February 13, 2017. Tekla Capital Management LLC
(“TCM”), as an investment adviser to Tekla Life Sciences Investors (“HQL”), shares beneficial ownership over
the shares held by HQL. Each of TCM and Daniel R. Omstead, through his control of TCM, has sole power to
dispose of the shares beneficially owned by HQL. Neither TCM nor Daniel R. Omstead has the sole power to
vote or direct the vote of the shares beneficially owned by HQL, which power resides in the fund’s Board of
Trustees. TCM carries the voting of shares under written guidelines established by the funders Board of
Trustees. The address for Tekla Life Sciences Investors is 100 Federal Street, 19th Floor, Boston, MA 02110.

(14) Based solely on a Schedule 13G filed with the SEC on February 16, 2016. Venrock Healthcare Capital
Partners, L.P. (“VHCP”); Venrock Healthcare Capital Partners II, L.P. (“VHCP 1I’); VCHP Co-Investment
Holdings, LLC (“Co-Invest”); VHCP Co-Investment Holdings II, LLC (“Co-Invest II”’); VCHP Management,
LLC; VCHP Management I, LLC; Anders Hove and Bong Koh are members of a group for the purposes of
herein. Consists of: (i) 390,912 shares of Common Stock held directly by VHCP and 82,279 shares of
Common Stock currently exercisable under a warrant held by VHCP; (ii) 767,660 shares of Common Stock
held directly by VHCP II and 161,577 shares of Common Stock currently exercisable under a warrant held by
VHCEP II; (iii) 71,487 shares of Common Stock held directly by Co-Invest and 15,046 shares of Common Stock
currently exercisable under a warrant held by Co-Invest; and (iv) 311,272 shares of Common Stock held
directly by Co-Invest II and 65,516 shares of Common Stock currently exercisable under a warrant held by Co-
Invest II. The warrants include a provision prohibiting any exercise that would result in the holder beneficially
owning more than 19.9% of the Company's outstanding Common Stock. The address for Venrock Healthcare
Capital Partners, L.P., Venrock Healthcare Capital Partners II, L.P., VCHP Co-Investment Holdings, LLC and
VHCP Co-Investment Holdings II, LLC is 530 Fifth Avenue, 22nd Floor, New York, NY 10036.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) requires the
Company’s directors and executive officers, and persons who own more than 10% of its Common Stock, to file with
the SEC initial reports of ownership and reports of changes in ownership of Common Stock of the Company. Such
persons are required by SEC regulation to furnish us with copies of all Section 16(a) forms that they file.

To the Company’s knowledge, based solely upon its review of the copies of such reports furnished to it and
written representations that no other reports were required, during the fiscal year ended December 31, 2016, all
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Section 16(a) filing requirements applicable to its officers, directors and ten percent beneficial owners were
complied with.
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EXECUTIVE OFFICERS

Set forth below is information regarding each of the executive officers as of March 31, 2017.

Name Age Position

Michael R. Bristow, M.D., Ph.D.* 72 President and Chief Executive Officer

Brian L. Selby 55 Vice President, Finance and Chief Accounting Officer
Thomas A. Keuer 58 Chief Operating Officer

Christopher D. Ozeroff 58 Secretary, Senior Vice President and General Counsel

* Also serves as a director.

Michael R. Bristow, M.D., Ph.D. See Mr. Bristow’s biography in Proposal Number 1 — Election of
Directors.

Brian L. Selby. Mr. Selby has served as the Company’s Vice President, Finance and Chief Accounting
Officer since December 2014. Previously, Mr. Selby served as the Company’s Controller from 2007 to 2014. Prior
to joining the Company, Mr. Selby served as the Controller for Myogen, Inc., a publicly traded pharmaceutical
company subsequently acquired by Gilead, from 2004 to 2007. Prior to Myogen, Mr. Selby served as the Controller
for several private and publicly traded companies and earlier in his career was an auditor with Deloitte & Touche,
LLP. Mr. Selby received his M.S. in Accounting from the University of Colorado and received his B.S., in Business
Administration and Finance from Colorado State University, and is a certified public accountant.

Thomas A. Keuer. Mr. Keuer has served as the Company’s Chief Operating Officer since December 2014.
Mr. Keuer served as the Company’s Executive Vice President, Pharmaceutical Operations from 2006 to 2014. Prior
to joining the Company, Mr. Keuer served as the SVP of Operations for Insmed, Inc. from 2004 to 2006. Prior to
Insmed, Mr. Keuer served as the VP of Engineering for Baxter Healthcare from 1998 to 2004. Prior to Baxter, Mr.
Keuer served as the VP of Operations for Somatogen, Inc. Mr. Keuer received his M.S. in Biochemical Engineering
from Rice University and received his B.S. in Chemical Engineering from the University of Texas, Austin.

Christopher D. Ozeroff. Mr. Ozeroff is a co-founder of ARCA. Mr. Ozeroff has served as the Company’s
Senior Vice President, General Counsel and Secretary since 2009, has served as the Company’s General Counsel
and Secretary since the Company’s founding, and has also served as Executive Vice President, Business
Development from 2004 to 2009. Prior to joining the Company, Mr. Ozeroff was a partner with the law firm of
Hogan & Hartson L.L.P., where he practiced in such areas as finance, acquisitions, public offerings, and licensing.
Mr. Ozeroff completed his undergraduate degree at Stanford University and his law degree at the University of
Chicago Law School.
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Executive Compensation

The following table shows for the fiscal years ended December 31, 2016 and/or December 31, 2015,
compensation awarded to, paid to, or earned by the Company’s principal executive officer and its two most highly

compensated executive officers as of December 31, 2016, collectively, the Named Executive Officers:

SUMMARY COMPENSATION TABLE FOR F1SCAL 2016 AND 2015

Non-Equity
Option Stock Incentive All Other
Salary Awards Awards Plan Awards ~ Compensation

Name and Principal Position Year ) 32 %2 %3 ()] Total ($)
Michael R. Bristow 2016 294,036 169,693  --—--—- 92,300 16,227 572,256
President and Chief Executive
Officer

2015 296,707 12,799 32,225 100,400 15,136 457,267
Thomas A. Keuer 2016 292,852 97,174 - 55,200 17,782 463,008
Chief Operating Officer

2015 294,237 6,745 16,982 60,000 16,375 394,321
Christopher D. Ozeroff 2016 287,389 92,447 = -———- 54,100 5,381 439,317
Secretary, Senior Vice President
and General Counsel

2015 289,995 6,400 16,110 58,900 12,835 384,240

(1) The amounts reported under “Salary” in the above table represent the actual amounts paid during the calendar year. Because
the Company’s actual pay dates do not always coincide with the first and last days of the year, these amounts may differ from

the base salary amounts authorized by the Company’s Board of Directors and described in the narrative that follows.

(2) The amounts reported under “Option Awards” and “Stock Awards” in the above table reflect the grant date fair value of these

awards as determined in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic
718, Compensation — Stock Compensation, excluding the effects of estimated forfeitures. The value of stock option and

restricted stock unit awards was estimated using the Black-Scholes option-pricing model. The valuation assumptions used in
the valuation of option grants and restricted stock units may be found in Note 8 to the Company’s financial statements included

in our annual report on Form 10-K for the year ended December 31, 2016, and filed with the SEC on March 21, 2017.

(3) Represents cash bonuses earned under the 2016 and 2015 Bonus Plans. Cash bonuses earned and reported above in 2015 were

paid in 2016, and cash bonuses earned and reported above in 2016 were paid in 2017. See “Executive Compensation” for
descriptions of the 2016 and 2015 Bonus Plans.
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Narrative Disclosure to Summary Compensation Table
Employment Agreements or Arrangements

Michael R. Bristow, M.D., Ph.D. Dr. Bristow serves as the Company’s President and Chief Executive
Officer under an Employment and Retention Agreement that was amended and restated as of June 4, 2008, and
further amended pursuant to a Waiver and Amendment Agreement executed as of March 30, 2012. Pursuant to such
employment agreement, Dr. Bristow is permitted to continue his academic work for the University of Colorado
Health Sciences Center and for the Cardiovascular Institute, so long as it does not interfere with his duties as
President and Chief Executive Officer of ARCA.

On February 11, 2016, the Board of Directors approved a cash bonus of $100,400 for Dr. Bristow. The
cash bonus was earned under the 2015 Bonus Plan for services rendered in 2015. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2015 Bonus Plan. The Board of Directors also approved a 2016 base
salary of $295,359 for Dr. Bristow.

On February 16, 2017, the Board of Directors approved a cash bonus of $92,300 for Dr. Bristow. The cash
bonus was earned under the 2016 Bonus Plan for services rendered in 2016. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2016 Bonus Plan. The Board of Directors also approved a 2017 base
salary of $304,219 for Dr. Bristow.

If the Company terminates Dr. Bristow’s employment without “cause,” or if Dr. Bristow terminates his
employment with “good reason” (as these terms are defined in his employment agreement), the Company has agreed
to pay Dr. Bristow a severance payment equivalent to (i) (a) 12 months of his base salary, if such termination occurs
on the same day as or within 13 months after a change of control of the Company, or (b) six months of his base
salary if such termination does not occur on the same day as or within 13 months after a change of control of the
Company, (ii) a pro rata portion of any bonus compensation under any employee bonus plan that has been approved
by the Board of Directors payable to him for the fiscal year in which his employment terminated to be paid at the
same time that such incentive bonus would have been paid had the termination not occurred, and (iii) reimbursement
to cover out-of-pocket costs to continue group health insurance benefits under COBRA for 6 months, whether he
elects or is eligible to receive COBRA (provided, that even if he does not elect or is not eligible to receive COBRA,
he will receive the equivalent of such out-of-pocket expenses paid by him not to exceed the costs that the benefits
would equal under COBRA if he were so eligible). In addition, ARCA may elect in its sole discretion, to pay
additional severance equal to up to 6 months of base salary, which additional payment would extend the covenants
and obligations under Dr. Bristow’s Employee Intellectual Property, Confidentiality and Non-Compete Agreement
for such additional period. The severance payment is conditioned on the execution by Dr. Bristow of a legal release
in a form acceptable to the Company. A termination for “cause” includes Dr. Bristow’s willful misconduct, gross
negligence, theft, fraud, or other illegal or dishonest conduct, any of which are considered to be materially harmful
to the Company; refusal, unwillingness, failure, or inability to perform his material job duties or habitual
absenteeism; or violation of fiduciary duty, violation of any duty of loyalty, or material breach of any material term
of his employment agreement or his Employee Intellectual Property, Confidentiality and Non-Compete Agreement,
or any other agreement, with the Company. “Good reason” includes a relocation by us of Dr. Bristow’s normal
work location greater than 30 miles; a decrease in current base salary by more than 15%, with certain exceptions;
and the Company’s unilateral decision to significantly and detrimentally reduce Dr. Bristow’s job responsibilities.

Thomas A. Keuer. Mr. Keuer serves as the Company’s Chief Operating Officer under an Amended and
Restated Employment Agreement that was effective as of January 1, 2015.

Under his employment agreement, Mr. Keuer is entitled to receive an annual base salary of $280,000,
subject to annual increases if approved by the Company’s Board of Directors or Compensation Committee and is
eligible to receive an annual bonus as determined by the Board of Directors or Compensation Committee in its sole
discretion.
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On February 11, 2016, the Board of Directors approved a cash bonus of $60,000 for Mr. Keuer. The cash
bonus was earned under the 2015 Bonus Plan for services rendered in 2015. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2015 Bonus Plan. The Board of Directors also approved a 2016 base
salary of $294,170 for Mr. Keuer.

On February 16, 2017, the Board of Directors approved a cash bonus of $55,200 for Mr. Keuer. The cash
bonus was earned under the 2016 Bonus Plan for services rendered in 2016. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2016 Bonus Plan. The Board of Directors also approved a 2017 base
salary of $303,000 for Mr. Keuer.

If the Company terminates Mr. Keuer’s employment without “cause,” or if Mr. Keuer terminates his
employment with “good reason” (as these terms are defined in his employment agreement), the Company has agreed
to pay Mr. Keuer a severance payment equivalent to (i) (a) 12 months of his base salary, if such termination occurs
on the same day as or within 13 months after a change of control of the Company, or (b) six months of his base
salary if such termination does not occur on the same day as or within 13 months after a change of control of the
Company, (ii) a pro rata portion of any bonus compensation under any employee bonus plan that has been approved
by the Board of Directors payable to him for the fiscal year in which his employment terminated to be paid at the
same time that such incentive bonus would have been paid had the termination not occurred, and (iii) reimbursement
to cover out-of-pocket costs to continue group health insurance benefits under COBRA for (x) 12 months, if such
termination occurs on the same day as or within 13 months after a change of control of the Company, or (y) six
months if such termination does not occur on the same day as or within 13 months after a change of control of the
Company, whether he elects or is eligible to receive COBRA (provided, in either event, that even if he does not elect
or is not eligible to receive COBRA, he will receive the equivalent of such out-of-pocket expenses paid by him not
to exceed the costs that the benefits would equal under COBRA if he were so eligible). In addition, ARCA may elect
in its sole discretion, to pay additional severance equal to up to 12 months of base salary, which additional payment
would extend the covenants and obligations under Mr. Keuer’s Employee Intellectual Property, Confidentiality and
Non-Compete Agreement for such additional period. The severance payment is conditioned on the execution by
Mr. Keuer of a legal release in a form acceptable to the Company. A termination for “cause” includes Mr. Keuer’s
willful misconduct, gross negligence, theft, fraud, or other illegal or dishonest conduct, any of which are considered
to be materially harmful to the Company; refusal, unwillingness, failure, or inability to perform his material job
duties or habitual absenteeism; or violation of fiduciary duty, violation of any duty of loyalty, or material breach of
any material term of his employment agreement or his Employee Intellectual Property, Confidentiality and Non-
Compete Agreement, or any other agreement, with the Company. “Good reason” includes a relocation by us of Mr.
Keuer’s normal work location greater than 30 miles; a decrease in current base salary by more than 15%, with
certain exceptions; and the Company’s unilateral decision to significantly and detrimentally reduce Mr. Keuer’s job
responsibilities.

Christopher D. Ozeroff. Mr. Ozeroff serves as the Company’s Senior Vice President and General Counsel
under an Employment and Retention Agreement that was amended and restated as of June 12, 2008, and further
amended pursuant to a Waiver and Amendment Agreement executed as of March 30, 2012.

Under his employment agreement, Mr. Ozeroff is entitled to receive an annual base salary of $259,000,
subject to annual increases if approved by the Company’s Board of Directors or Compensation Committee and is
eligible to receive an annual bonus as determined by the Board of Directors or Compensation Committee in its sole
discretion.

On February 11, 2016, the Board of Directors approved a cash bonus of $58,900 for Mr. Ozeroff. The cash
bonus was earned under the 2015 Bonus Plan for services rendered in 2015. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2015 Bonus Plan. The Board of Directors also approved a 2016 base
salary of $288,683 for Mr. Ozeroff.

On February 16, 2017, the Board of Directors approved a cash bonus of $54,100 for Mr. Ozeroff. The cash
bonus was earned under the 2016 Bonus Plan for services rendered in 2016. See “Non-Equity Incentive Plan
Compensation” below for descriptions of the 2016 Bonus Plan. The Board of Directors also approved a 2017 base
salary of $297,343 for Mr. Ozeroff.
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If the Company terminates Mr. Ozeroff’s employment without “cause,” or if Mr. Ozeroff terminates his
employment with “good reason” (as these terms are defined in his employment agreement), the Company has agreed
to pay Mr. Ozeroff a severance payment equivalent to (i) (a) 12 months of his base salary, if such termination occurs
on the same day as or within 13 months after a change of control of the Company, or (b) six months of his base
salary if such termination does not occur on the same day as or within 13 months after a change of control of the
Company, (ii) a pro rata portion of any bonus compensation under any employee bonus plan that has been approved
by the Board of Directors payable to him for the fiscal year in which his employment terminated to be paid at the
same time that such incentive bonus would have been paid had the termination not occurred, and (iii) reimbursement
to cover out-of-pocket costs to continue group health insurance benefits under COBRA for 6 months, whether he
elects or is eligible to receive COBRA (provided, that even if he does not elect or is not eligible to receive COBRA,
he will receive the equivalent of such out-of-pocket expenses paid by him not to exceed the costs that the benefits
would equal under COBRA if he were so eligible). In addition, ARCA may elect in its sole discretion, to pay
additional severance equal to up to 6 months of base salary, which additional payment would extend the covenants
and obligations under Mr. Ozeroff’s Employee Intellectual Property, Confidentiality and Non-Compete Agreement
for such additional period. The severance payment is conditioned on the execution by Mr. Ozeroff of a legal release
in a form acceptable to the Company. A termination for “cause” includes Mr. Ozeroff’s willful misconduct, gross
negligence, theft, fraud, or other illegal or dishonest conduct, any of which are considered to be materially harmful
to the Company; refusal, unwillingness, failure, or inability to perform his material job duties or habitual
absenteeism; or violation of fiduciary duty, violation of any duty of loyalty, or material breach of any material term
of his employment agreement or his Employee Intellectual Property, Confidentiality and Non-Compete Agreement,
or any other agreement, with the Company. “Good reason” includes a relocation by us of Mr. Ozeroff’s normal
work location greater than 30 miles; a decrease in current base salary by more than 15%, with certain exceptions;
and the Company’s unilateral decision to significantly and detrimentally reduce Mr. Ozeroff’s job responsibilities.

Non-Equity Incentive Plan Compensation

In February 2007, the Compensation Committee and the Board of Directors of ARCA established a bonus
structure for its entire executive team. The philosophy employed was to create incentives for the executive officers
to achieve key corporate goals. The Compensation Committee retained discretion to change the bonus structure and
the bonus payment amounts as it considered appropriate.

2015 Cash Bonus Plan

On February 11, 2016, the Board of Directors approved cash bonuses for certain employees. The cash
bonuses were paid in 2016 for performance in 2015, including for attainment of the Company’s 2015 Goals under its
2015 Cash Bonus Plan (the “2015 Goals™), as determined by the Compensation Committee. The 2015 bonuses were
based on the Board of Directors’ determination with respect to the Company’s achievement of the 2015 Goals.

The 2015 Goals were based on (1) obtaining additional funding (2) enrollment in the GENETIC-AF trial,
and (3) corporate transaction objectives.

2016 Cash Bonus Plan
On February 16, 2017, the Board of Directors approved cash bonuses for certain employees. The cash
bonuses were paid in 2017 for performance in 2016, including for attainment of the Company’s 2016 Goals under its

2016 Cash Bonus Plan (the “2016 Goals”™), as determined by the Compensation Committee. The 2016 bonuses were
based on the Board of Directors’ determination with respect to the Company’s achievement of the 2016 Goals.

The 2016 Goals were based on (1) enrollment of GENETIC-AF (2) development pipeline objectives, and
(3) corporate transaction objectives.
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2017 Cash Bonus Plan

The Board of Directors has set corporate goals for 2017 (the “2017 Goals”), which may be updated at the
Board of Directors’ discretion during 2017. Attainment of the 2017 Goals is a prerequisite to the payment of any
awards to employees under the Company’s 2017 Cash Bonus Plan, including executive officers.

The amount payable to each employee is set as a target percentage of each employee’s annual salary, or the
target bonus percentage (“TBP”), but employees, including executive officers, may receive more or less than 100%
of their TBP, based upon corporate goal achievement, individual performance and the discretion of the Board of
Directors.

To receive a cash bonus (if any), each individual employee must be actively employed by the Company,
and in good standing, on December 31, 2017. Employees hired after January 1, 2017, will have their cash bonus (if
any) prorated based on the percentage of time the employee worked at ARCA in 2017. The 2017 Goals are based on
(1) the GENETIC-AF Data and Safety Monitoring Board analysis and enrollment of GENETIC-AF; (2) financing
goals; and (3) corporate transaction objectives.

Other Elements of Executive Compensation Program

The remaining elements of the Company’s executive compensation program, like its broader employee
compensation programs, are intended to make the Company’s overall compensation program competitive with those
of its peer companies, keeping in mind the constraints imposed by the Company’s reliance on capital markets as a
primary source of cash. The remaining elements of the Company’s executive compensation program, (401(k) Plan,
Medical, Dental, and Vision Plans, Life and Disability Insurance) are available to all Company employees.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information as of December 31, 2016, for all of our equity compensation
plans:

No. of Securities

to be Issued Upon No. of Securities
Exercise of Remaining
Outstanding Available for
Options or Weighted Average Future Issuance Under
Upon Exercise Equity Compensation
Vesting of Price of Plans Excluding
Restricted Outstanding Securities
Stock Options Reflected in
Units (&) Column(a)
(@ (b) ©

Equity compensation plans

approved by security holders 660,368 16.30 592,430
Equity compensation plans not

approved by security holders — — —

Total 660,368 592,430
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On September 17, 2013, our stockholders approved the ARCA biopharma, Inc. 2013 Equity Incentive Plan
(the “2013 Plan”) at the Company’s 2013 annual meeting of stockholders. The 2013 Plan is the successor to the
Amended and Restated ARCA biopharma, Inc. 2004 Equity Incentive Plan (the “2004 Plan”). On June 9, 2016, our
stockholders approved the Amended and Restated ARCA 2013 Equity Incentive Plan (the “Amended 2013 Plan”).
A description of the 2013 Plan and the Amended 2013 Plan is set forth in Note 8 to the Company’s financial
statements included in our annual report on Form 10-K for the year ended December 31, 2016, and filed with the
SEC on March 21, 2017.

Compensation Risks

ARCA believes its approach to goal setting, setting of targets with payouts at multiple levels of
performance, and evaluation of performance results assist in mitigating excessive risk-taking that could harm the
value or reward poor judgment by its executives. ARCA believes several features of the Company’s programs
reflect sound risk management practices. ARCA believes it has allocated compensation among base salary and short
and long-term compensation target opportunities in such a way as to not encourage excessive risk-taking. The
multi-year vesting of equity awards properly accounts for the time horizon of risk. Furthermore, the Compensation
Committee assesses and monitors whether any of ARCA’s compensation policies and programs has the potential to
encourage excessive risk-taking on an annual basis.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following table shows for the fiscal year ended December 31, 2016, certain information regarding
outstanding equity awards at fiscal year end for the Named Executive Officers.

A description of the equity incentive plans we maintain is set forth in Note 8 to the Company’s financial
statements included in our annual report on Form 10-K for the year ended December 31, 2016, and filed with the
SEC on March 21, 2017.

Option Awards
Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Options Options Price Expiration
Name (#) Exercisable (#)Unexercisable ()] Date
Michael R. Bristow, President and Chief Executive 596 - 233.94 1/23/2019
Officer 380 - 124.74 2/18/2020
714 - 94.08 5/20/2021
28,142 - 9.66 9/16/2023
12,260 - 9.66 9/16/2023
5,211 2,146 (1)(5) 13.65 2/26/2024
2,261 1,439 (2)(5) 4.69 2/11/2025
4,534 22,666(3)(5) 3.30 6/8/2026
- 55,400(4)(5) 3.30 6/8/2026
Thomas A. Keuer, Chief Operating Officer
270 - 78.12 2/12/2018
262 - 216.30  11/14/2018
584 - 121.80 6/25/2019
190 - 124.74 2/18/2020
476 - 94.08 5/20/2021
4,775 - 9.66 9/16/2023
1,428 - 10.85  10/14/2023
1,062 438 (1)(5) 13.65 2/26/2024
1,191 759 (2)(5) 4.69 2/11/2025
2,600 13,000 (3)(5) 3.30 6/8/2026
- 31,700 (4)(5) 3.30 6/8/2026
Christopher Ozeroff, Secretary, Senior Vice President 152 - 124.74 2/18/2020
and General Counsel 476 - 94.08 5/20/2021
6,091 - 9.66 9/16/2023
1,062 438 (1)(5) 13.65 2/26/2024
1,130 720 (2)(5) 4.69 2/11/2025

2467 12,333 3)(5) 3.30 6/8/2026
- 30,200 (4)(5) 3.30 6/8/2026

(1) Options vest in monthly installments through February 27, 2018.

(2) Options vest in 36 monthly installments measured from February 12, 2015.

(3) Options vest in 36 monthly installments measured from June 9, 2016.

(4) Options can vest upon achievement of certain milestones related to enrollment, and timing and outcome of interim analysis, of
GENETIC-AF clinical trial.

(5) In the event of a change in control of the Company, 50% of the unvested shares subject to this award shall become fully and immediately
vested upon the closing date of such change in control, provided, however, that on the earlier of (i) the one-year anniversary of the
closing date or (ii) involuntary termination, any options that remain unvested on such earlier date shall become fully and immediately
vested.
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Stock Awards

Market Value of
Shares or Units of

Shares or Units of Stock Stock That Have

Number of
That Have Not Vested
Name (#) Unvested
Michael R. Bristow, President and Chief Executive
Officer 4,050 (1)(3)

4,581 (2)(3)
2,443 (1)(3)
2,414 2)3)

Thomas A. Keuer, Chief Operating Officer

Christopher Ozeroff, Secretary, Senior Vice President
and General Counsel 2,443 (1)(3)

2,290 (2)(3)

(1) Restricted Stock Units vest in equal annual installments through February 27, 2018.

(2) Restricted Stock Units vest in three equal annual installments beginning on April 2, 2016.

Not Vested
(&3]

11,543
13,056
6,963
6,888

6,963
6,527

(3) In the event of a change in control of the Company, 50% of the unvested shares subject to this award shall become fully and immediately
vested upon the closing date of such change in control, provided, however, that on the earlier of (i) the one-year anniversary of the
closing date or (ii) involuntary termination, any options that remain unvested on such earlier date shall become fully and immediately

vested.

Option Exercises And Stock Vested

The following table sets forth certain information regarding option exercises and restricted stock units that
vested during the year ended December 31, 2016, with respect to the Named Executive Officers:

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized
Exercise on Exercise Vesting on Vesting

Name #) ®® (#) ®Q2)
Michael R. Bristow — — 10,267 32,549
Thomas A. Keuer — — 6,000 18,350
Christopher Ozeroff — — 5,937 18,763

(1) The value realized on exercise of the options equals the difference between the market price of the underlying
stock at exercise and the exercise or base price of the options, multiplied by the number of shares acquired on

exercise.

(2) The value realized on vesting of restricted stock units equals the market value of the Company's Common Stock

on the vesting date, multiplied by the number of shares that vested.
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DIRECTOR COMPENSATION

The following table shows for the fiscal year ended December 31, 2016, certain information with respect to

the compensation of all non-employee directors of the Company:

6]

2

3
4
®)
Q)

DIRECTOR COMPENSATION FOR FISCAL 2016 (1)

Nonqualified
Fees Deferred

Earned Option Compensation All Other

or Paid in Awards Earnings Compensation

Cash () Q) (%) ® Total ($)
Linda Grais, M.D. (3) 50,000 17,479 — — 67,479
Raymond L. Woosley, M.D. (4) 57,500 17,479 — — 74,979
Robert E. Conway (5) 80,000 17,479 — — 97,479
Dan J. Mitchell (6) 47,500 17,479 — — 64,979

Dr. Bristow, our President and Chief Executive Officer, was also a director during the year ended December 31, 2016, but did not receive
any additional compensation for his service as a director. Dr. Bristow’s compensation as an executive officer is set forth above under
“Executive Compensation—Summary Compensation Table.”

The amounts reported under “Option Awards” in the above table reflect the aggregate grant date fair value of these awards as determined
in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718, Compensation — Stock
Compensation, excluding the effects of estimated forfeitures. The value of stock option awards was estimated using the Black-Scholes
option-pricing model. The valuation assumptions used in the valuation of option awards may be found in Note 8 to the Company’s
financial statements included in our annual report on Form 10-K for the year ended December 31, 2016, and filed with the SEC on

March 21, 2017.

The aggregate number of shares issuable upon exercise of option awards outstanding at December 31, 2016, for Dr. Grais was 14,138, of
which all shares were fully vested.

The aggregate number of shares issuable upon exercise of option awards outstanding at December 31, 2016, for Dr. Woosley was 13,063,
of which all shares were fully vested.

The aggregate number of shares issuable upon exercise of option awards outstanding at December 31, 2016, for Mr. Conway was 12,941,
of which all shares were fully vested.

The aggregate number of shares issuable upon exercise of option awards outstanding at December 31, 2016, for Mr. Mitchell was 12,438,
of which 12,311 shares were fully vested.

Dr. Hove is not included in the table above, because he did not serve as a director in the fiscal year ended

December 31, 2016.

In 2016, the Company revised its compensation plan for non-employee directors to provide that non-

employee directors will be compensated for their service on the Board of Directors, as follows:

e Each non-employee director will receive an annual retainer fee of $35,000;

e As additional compensation for their services, each non-employee director will receive (i), upon
joining the Board of Directors, an initial option grant to purchase 10,000 shares of the Company’s
Common Stock under the Amended 2013 Plan and (ii), on an annual basis, an annual option grant to
purchase 8,000 shares of the Company’s Common Stock under the Amended 2013 Plan;

e The Chairman of the Board of Directors will receive an additional annual retainer fee of $25,000;
e  The Audit Committee chair will receive an additional annual retainer fee of $15,000;

e  The chairs of the Compensation Committee and the Nominating and Corporate Governance Committee
will each receive an additional annual retainer fee of $10,000;

e  Each non-chair member of the Audit Committee will receive an additional annual retainer fee of
$7,500; and

e  Each non-chair member of the Compensation Committee and the Nominating and Corporate
Governance Committees will receive an additional annual retainer fee of $5,000.
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At the February 11, 2016, meeting of the Board of Directors, the Board of Directors awarded annual stock
option grants to the Directors. Mr. Mitchell, Dr. Grais, Dr. Woosley and Mr. Conway each were granted options to
purchase 8,000 shares of Common Stock under the 2013 Plan vesting over one year. The purchase price for the
options issued on February 11, 2016, was $3.44 per share, which was equal to the closing price of the Company’s
Common Stock on Nasdaq on the date of the grant. If the non-employee director’s service terminates in connection
with or at any time following a change in control, then any unexpired options that remain unvested shall become
fully vested.

At the February 16, 2017, meeting of the Board of Directors, the Board of Directors awarded annual stock
option grants to the Directors. Mr. Mitchell, Dr. Grais, Dr. Woosley and Mr. Conway each were granted options to
purchase 8,000 shares of Common Stock under the Amended 2013 Plan vesting over one year. In addition, the
Board granted an option to purchase 10,000 shares of Common Stock to Dr. Hove in connection with his joining the
Board. These options were issued under the Amended 2013 Plan and vest over one year. The purchase price for the
options issued on February 16, 2017, was $2.50 per share, which was equal to the closing price of the Company’s
Common Stock on Nasdaq on the date of the grant. If the non-employee director’s service terminates in connection
with or at any time following a change in control, then any unexpired options that remain unvested shall become
fully vested.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Transactions With the Company’s President and Chief Executive Officer

The Company has entered into unrestricted research grants with the academic research laboratory of Dr.
Bristow, the Company’s President and Chief Executive Officer, at the University of Colorado. Funding of any
unrestricted research grants is contingent upon the Company’s financial condition, and can be deferred or terminated
at the Company’s discretion. Total expense under these arrangements for the years ended December 31, 2016 and
2015 was approximately $427,000 and $375,000, respectively.

Certain Transactions With or Involving Related Persons

The following is a summary of transactions since January 1, 2015, to which we have been a party in which
the amount involved exceeded the lesser of $120,000 or one percent of the average of our total assets at fiscal years
ended 2016, and in which any of our executive officers, directors or holders of more than 5% of our capital stock, or
any member of the immediate family of any of the foregoing persons, had or will have a direct or indirect material
interest, other than compensation arrangements disclosed above under the heading “Executive Compensation”.
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June 2015 Private Placement

In June 2015, we sold units made up of shares of our Common Stock and warrants to purchase shares of
our Common Stock in a private placement transaction with accredited investors, including certain holders of more
than 5% of our capital stock and their affiliates. We issued an aggregate of 6,003,082 shares of Common Stock
together with warrants to purchase 2,401,233 shares of Common Stock. The net proceeds to us, after deducting
placement agent fees and other offering expenses, were approximately $34.2 million. Each unit consisted of one
share of Common Stock and a warrant to purchase 0.4 shares of Common Stock and was sold at a purchase price of
$6.1635 per unit. The warrants were exercisable upon issuance, expire seven years from the date of issuance, and
have an exercise price of $6.1012 per share. Pursuant to the terms of the Securities Purchase Agreement entered as
part of this transaction, we filed a registration statement for the resale of the shares underlying the units sold in this
private placement. That registration statement was declared effective by the SEC on July 20, 2015. The following
executive officers, directors or holders of more than 5% of our capital stock, or any member of the immediate family
of any of the foregoing persons and their affiliated entities, participated in this transaction:

Shares
Dollars Shares Underlying

Name of Purchaser Invested Purchased Warrants
Venrock Healthcare $4,731,475.05 767,660 307,064
Capital Partners II, L.P.
VHCP Co-Investment $1,918,524.97 311,272 124,508
Holdings II, LLC
Venrock Healthcare $2,409,389.63 390,912 156,365
Capital Partners, L.P.
VHCP Co-Investment $440,610.12 71,487 28,594
Holdings, LLC
Growth Equity $8,999,999.93 1,460,209 584,083
Opportunities Fund IV,
LLC

Franklin Strategic Series - $2,946,634.63 478,078 191,231
Franklin Biotechnology

Discovery Fund

Franklin Templeton $4,553,365.75 738,763 295,505
Investment Funds -

Franklin Biotechnology

Discovery Fund

RA Capital Healthcare $4,115,000.02 667,640 267,056
Fund, L.P.

Tekla Life Sciences $5,000,000.26 811,227 324,491
Investors

For current ownership of our common stock by our directors, executive officers and holders of more than
five percent of our common stock, see the table under “Security Ownership of Certain Beneficial Owners and
Management,” above.

Policies and Procedures for Related Party Transactions

Our Audit Committee reviews and approves all related party transactions. This review covers any material
transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in
which we were or are to be a participant, and a related party had or will have a direct or indirect material interest,
including, purchases of goods or services by or from the related party or entities in which the related party has a
material interest, indebtedness, guarantees of indebtedness and employment by us of a related party.
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials with respect
to two or more stockholders sharing the same address by delivering a single Notice of Internet Availability of Proxy
Materials or other Annual Meeting materials addressed to those stockholders. This process, which is commonly
referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are ARCA biopharma, Inc. stockholders will be
“householding” the Company’s proxy materials. A single Notice of Internet Availability of Proxy Materials will be
delivered to multiple stockholders sharing an address unless contrary instructions have been received from the
affected stockholders. Once you have received notice from your broker that they will be “householding”
communications to your address, “householding” will continue until you are notified otherwise or until you revoke
your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a
separate Notice of Internet Availability of Proxy Materials, please notify your broker or ARCA biopharma, Inc.
Direct your written request to Secretary, ARCA biopharma, Inc., 11080 CirclePoint Road, Suite 140, Westminster,
Colorado, 80020 or contact Investor Relations at 720-940-2100. The Company undertakes to promptly deliver a
separate copy of the Notice of Internet Availability of Proxy Materials promptly upon receiving your written
request. Stockholders who currently receive multiple copies of the Notices of Internet Availability of Proxy
Materials at their addresses and would like to request “householding” of their communications should contact their
brokers.

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

B o

Christopher Ozeroff
Secretary, Senior Vice President and General Counsel

April 21, 2017

A copy of the Company’s Annual Report to the Securities and Exchange Commission on Form 10-K for the
fiscal year ended December 31, 2016, is available without charge upon written request to: Corporate
Secretary, ARCA biopharma, Inc., 11080 CirclePoint Road, Suite 140, Westminster, Colorado 80020
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