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EXPLANATORY NOTE

This Amendment No. 1 to the Current Report on Form 8-K filed by Arrowhead Research Corporation on July 17, 2009 is filed to correct a mathematical error in
the number of shares and shares underlying warrants to purchase common stock sold in the private placement offering reported therein.



Item 1.01 Entry Into Material Definitive Agreement

On July 17, 2009, Arrowhead Research Corporation (the “Company”) fully executed definitive agreements for a private placement offering (the “Offering”) with
selected institutional and accredited investors, which closed simultaneously. Pursuant to the Offering, the Company sold an aggregate of 6,197,500 shares (the
“Shares”) of the Company’s common stock, $0.001 par value per share (“Common Stock”), at a price of $0.30 per share, and warrants to purchase up to an
additional 6,197,500 shares of Common Stock (the “Warrants”), exercisable at $0.50 per share. The Warrants become exercisable on January 18, 2010 and remain
exercisable until June 30, 2014, unless redeemed earlier as permitted. The warrants may be redeemed for nominal consideration if the Company’s common stock
trades above $1.20 for at least 30 trading days in any 60-trading day period. Gross proceeds of the Offering totaled over $1,800,000 and Offering proceeds net of
commissions were approximately $1,700,000.

The Shares and Warrants were offered and sold only to accredited investors in reliance on Section 4(2) of the Securities Act of 1933, as amended (the “Securities
Act”), and Rule 506 promulgated thereunder. The Shares and Warrants sold in the private placement have not been registered under the Securities Act or state
securities laws and may not be offered or sold in the United States absent registration with the Securities and Exchange Commission or an applicable exemption
from the registration requirements. The Company has agreed to file a registration statement with the Securities and Exchange Commission covering the resale of
the Shares and the shares of Common Stock issuable upon exercise of the Warrants.

A copy of the form of Subscription Agreement is attached hereto as Exhibit 10.1, a copy of the form of Warrant is attached hereto as Exhibit 4.1, and a copy of
the Registration Rights Agreement is attached hereto as Exhibit 10.2. A copy of the press release issued by the Company on July 10, 2009 announcing the
Offering is attached hereto as Exhibit 99.1 and is filed herewith pursuant to Rule 135c under the Securities Act. Each of the foregoing exhibits is incorporated by
reference and the description of the each of the foregoing documents contained in the Current Report on Form 8-K is qualified in its entirety by reference to such
documents.
 
Item 3.02 Unregistered Sales of Equity Securities

The disclosure set forth above under Item 1.01 is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit
Number   Description

  4.1   Form of Warrant*

10.1   Form of Subscription Agreement*

10.2   Registration Rights Agreement*

99.1   Press Release dated July 17, 2009*
 
* Previously filed as an exhibit to Form 8-K filed with the Securities & Exchange Commission on July 17, 2009.
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