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VIVUS, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 25, 2010

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of VIVUS, Inc., a Delaware corporation, (sometimes referred to
herein as the Company), will be held on Friday, June 25, 2010, at 8:00 a.m., local time, at our corporate office located at 1172 Castro Street,
Mountain View, CA 94040 for the following purposes:

1.
To elect five directors to serve until the next Annual Meeting of Stockholders or until their successors are duly elected and
qualified.

2.
To approve the Company's 2010 Incentive Plan, including approval of its material terms and performance goals for purposes
of Internal Revenue Code 162(m).

3.
To ratify the appointment of Odenberg, Ullakko, Muranishi & Co. LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2010.

4.

To transact such other business as may properly come before the meeting and any adjournment or postponement thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. To help conserve resources and
reduce printing and distribution costs, we will be mailing a notice to our stockholders, instead of a paper copy of the Proxy Statement and our
2009 Annual Report, with instructions on how to access our proxy materials over the Internet, including the Proxy Statement, our 2009 Annual
Report and a form of proxy card or voting instruction card. The notice will also contain instructions on how each of those stockholders can
receive a paper copy of our proxy materials. We expect to mail the Notice of Internet Availability of Proxy Materials by May 10, 2010, at least
40 calendar days prior to the Annual Meeting date.

Only stockholders of record at the close of business on April 26, 2010 are entitled to notice of and to vote at the Annual Meeting.

By order of the Board of Directors

Leland F. Wilson

President and Chief Executive Officer
Mountain View, California
April 30,2010

YOUR VOTE IS IMPORTANT
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ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. HOWEVER, TO
ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING, YOU ARE URGED TO VOTE BY TELEPHONE, OR IF
AVAILABLE, ELECTRONICALLY, OR, IF YOU RECEIVED PER YOUR REQUEST A PAPER COPY OF THE PROXY
MATERIALS, COMPLETE, SIGN, DATE, AND RETURN THE ENCLOSED PROXY CARD IN THE ACCOMPANYING
POSTAGE-PAID ENVELOPE. ANY STOCKHOLDER ATTENDING THE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF
SUCH STOCKHOLDER HAS RETURNED A PROXY.
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VIVUS, INC.

PROXY STATEMENT FOR THE 2010
ANNUAL MEETING OF STOCKHOLDERS

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed Proxy is solicited on behalf of the Board of Directors of VIVUS, Inc., a Delaware corporation (also referred to herein as the
Company), for use at the Annual Meeting of Stockholders, or the Annual Meeting, to be held on Friday, June 25, 2010, at 8:00 a.m. local time,
or at any adjournment or postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting of
Stockholders. The Annual Meeting will be held at 1172 Castro Street, Mountain View, CA 94040.

We are sending the Notice of Internet Availability of Proxy Materials on or about May 10, 2010 to all stockholders entitled to vote at the
Annual Meeting. Our principal executive office is located at 1172 Castro Street, Mountain View, CA 94040, and our telephone number is
(650) 934-5200. Our website is www.vivus.com, and we make our current and periodic reports that are filed with the Securities and Exchange
Commission, or the SEC, available, free of charge, on our website as soon as reasonably practicable after such material is electronically filed
with, or furnished to, the SEC.

Record Date and Shares Outstanding

Stockholders of record at the close of business on April 26, 2010, or the Record Date, are entitled to notice and to vote at the Annual
Meeting. At the Record Date, approximately 80,854,898 shares of our Common Stock, par value $0.001, were issued and outstanding and held
of record by approximately 3,611 stockholders. At the Record Date, we did not have any shares of Preferred Stock outstanding. The Inspector of
Election appointed for the Annual Meeting will separately tabulate the affirmative and negative votes, abstentions and broker non-votes.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use by (A) delivering to the
Secretary of the Company at the Company's principal office, or to the Inspector of Election at the Annual Meeting (i) a written notice of
revocation or (ii) a duly executed proxy bearing a later date or (B) by attending the Annual Meeting and voting in person.

Voting and Solicitation

Each stockholder is entitled to one vote for each share held as of the Record Date on all matters presented at the Annual Meeting.
Stockholders will not be entitled to cumulate their votes in the election of directors. You may vote in person at the Annual Meeting. Even if you
plan to attend the Annual Meeting, we recommend that you vote in advance of the Annual Meeting. You may vote in advance of the Annual
Meeting by any of the following methods:

Vote by Mail. If you requested a paper copy of the proxy materials, mark, sign and date each proxy and voting instruction card you receive
and return it in the postage-paid envelope.

Vote by Internet or Telephone. If you are a stockholder of record (that is, if you hold your shares in your own name), you may vote by the
Internet or by telephone (toll free) by following the instructions on the Notice of Internet Availability of Proxy Materials or your proxy and
voting
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instruction card. If your shares are held in the name of a bank, broker or other holder of record (that is, in "street name"), and if the bank or
broker offers Internet and telephone voting, you will receive instructions from them that you must follow in order for your shares to be voted. If
you vote by the Internet or by telephone, you do not need to return your proxy and voting instruction card.

We will bear the entire cost of soliciting proxies, including the preparation, assembly, printing, and mailing of this Proxy Statement, the
Proxy, and any additional solicitation material furnished to our stockholders. Copies of solicitation materials will be furnished to brokerage
houses, fiduciaries, and custodians holding shares in their names that are beneficially owned by others so that they may forward the solicitation
material to such beneficial owners and we expect to reimburse the corresponding forwarding expenses. We have retained the services of a third
party to solicit proxies, for which we estimate that we will pay a fee not to exceed $15,000. Proxies may also be solicited by certain of our
directors, officers and regular employees, without additional compensation, in person or by telephone, facsimile, letter or electronic mail.

Quorum; Abstentions; Broker Non-Votes

Holders of a majority of the outstanding shares entitled to vote must be present, in person or by proxy, at the Annual Meeting in order to
have the required quorum for the transaction of business. Votes cast by proxy or in person at the Annual Meeting will be tabulated by the
Inspector of Election, who will be a representative of ComputerShare Investor Services, LLC, to determine whether or not a quorum is present.
If the shares present, in person and by proxy, at the Annual Meeting do not constitute the required quorum, the Annual Meeting may be
adjourned to a subsequent date for the purpose of obtaining a quorum.

Shares that are voted "FOR," "AGAINST" or "ABSTAIN" are treated as being present at the Annual Meeting for purposes of establishing a
quorum. Shares that are voted "FOR," "AGAINST" or "ABSTAIN" with respect to a matter will also be treated as shares entitled to vote, or the
votes cast, with respect to such matter.

In general under Delaware law, abstentions are counted for purposes of determining both (i) the presence or absence of a quorum for the
transaction of business and (ii) the total number of votes cast with respect to a proposal, other than the election of directors. We intend to treat
abstentions in this manner. Accordingly, abstentions will have the same effect as a vote against the proposal.

Under the rules that govern brokers who have record ownership of shares that are held in "street name" for their clients, the beneficial
owners of the shares, brokers have discretion to vote these shares on routine matters but not on non-routine matters. If you hold Common Stock
through a broker and you have not given voting instructions to the broker, the broker may be prevented from voting shares on non-routine
matters, resulting in a "broker non-vote." Thus, if you do not otherwise instruct your broker, the broker may turn in a proxy card voting your
shares "FOR" routine matters but expressly instructing that the broker is NOT voting on non-routine matters. Broker non-votes are counted for
the purpose of determining the presence or absence of a quorum, but are not counted in the tabulation of the voting results with respect to a
particular proposal.

Proxies

Whether or not you are able to attend the Annual Meeting, we urge you to submit your Proxy, which is solicited by our Board of Directors
and which when properly completed will be voted as you direct. In the event no directions are specified, such proxies will be voted "FOR" the
election of the directors as set forth herein (Proposal No. 1), "FOR" the approval of the 2010 Incentive Plan (Proposal No. 2), "FOR" the
ratification of the appointment of Odenberg, Ullakko, Muranishi & Co. LLP as the independent registered public accounting firm to the
Company
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(Proposal No. 3), and in the discretion of the proxy holders as to any other matters that may properly come before the Annual Meeting.

Stockholder Proposals for 2011 Annual Meeting

As a stockholder you may be entitled to present proposals for action at a forthcoming stockholder meeting. Pursuant to the rules of the
Securities and Exchange Commission and our bylaws, stockholder proposals that stockholders intend to present at our 2011 Annual Meeting of
Stockholders and desire to have included in our proxy materials relating to such meeting must be received by us no later than March 27, 2011,
which is 90 calendar days prior to the anniversary of this year's annual meeting, and no earlier than February 25, 2011, which is 120 calendar
days prior to the anniversary of this year's annual meeting, and must be in compliance with applicable laws and regulations (including the
regulations of the SEC under Rule 14a-8). If the date of next year's annual meeting is moved more than 30 days before or 60 days after the
anniversary date of this year's annual meeting, the deadline for inclusion of a proposal in our proxy statement is instead no earlier than 120
calendar days prior to the annual meeting and no later than the later of 90 days prior to the annual meeting or 10 days following the date that the
first public announcement of the date of the annual meeting is made. Proposals should be addressed to:

Corporate Secretary
VIVUS, Inc.
1172 Castro Street
Mountain View, CA 94040

A stockholder's notice to our Corporate Secretary (to the address noted above) must set forth the information required by our bylaws with
respect to each matter the stockholder proposes to bring before the annual meeting. A copy of the relevant bylaw provision is available upon
written request to VIVUS, Inc., 1172 Castro Street, Mountain View, CA 94040, Attention: Corporate Secretary.

10
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PROPOSAL NO. 1:
ELECTION OF DIRECTORS

Nominees for Director

Our bylaws currently authorize a board of seven directors. In connection with the decisions of Graham Strachan and Virgil A. Place, M.D.
not to stand for re-election, the Board of Directors has approved a reduction of the number of authorized directors to five which will be effective
April 30, 2010. Therefore, a board of five directors is to be elected at the Annual Meeting. On the recommendation of our Nominating and
Governance Committee, the Board of Directors has nominated Leland F. Wilson, Peter Y. Tam, Mark B. Logan, Charles J. Casamento and
Linda M. Dairiki Shortliffe for election as directors. All five nominees are currently members of the Board of Directors.

Unless otherwise instructed, the proxy holders will vote the proxies received by them for the five nominees named below. In the event that
any of our nominees is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any nominee
who shall be designated by the current Board of Directors to fill the vacancy. It is not expected that any of the nominees will be unable or will
decline to serve as a director. In the event that additional persons are nominated for election as directors, the proxy holders intend to vote all
proxies received by them in such a manner as will assure the election of as many of the nominees listed below as possible.

All directors hold office until the next annual meeting of stockholders or until their successors have been elected and qualified. Officers
serve at the discretion of the Board of Directors. There are no family relationships between any of our directors or executive officers.

The nominees, and certain information about them as of April 26, 2010, are set forth below.

First

Became a
Name of Nominee Age Position Held with the Company Director
Leland F. Wilson 66 Chief Executive Officer and Director 1991
Peter Y. Tam 46 President and Director 2009
Mark B. Logan(1)(2)(3) 71 Chairman of the Board of Directors 1999
Charles J. Casamento(1)(2) 64 Director 2008
Linda M. Dairiki Shortliffe, M.D.(1)(2)(3) 61 Director 1999

)

Member of the Audit Committee of the Board of Directors.
@

Member of the Compensation Committee of the Board of Directors.
3

Member of the Nominating and Governance Committee of the Board of Directors.

Leland F. Wilson has served as director since April 1991 and as Chief Executive Officer since November 1991. Mr. Wilson also served as
President from April 1991 until October 2009. Prior to joining the Company, Mr. Wilson was Vice President of Marketing and Corporate
Development of Genelabs Technologies, Inc. from 1989 to 1991. Mr. Wilson was Group Product Director, later promoted to Director of
Marketing, at LifeScan, a Johnson & Johnson company, from 1986 to 1989. Mr. Wilson holds a B.S. and an M.S. in Reproductive Physiology
from Pennsylvania State University.

Our Nominating and Governance Committee believes that Mr. Wilson's long tenure with the Company as its President and Chief Executive
Officer brings necessary historic, operational and leadership experience to the Board of Directors. The Nominating and Governance Committee
also believes that Mr. Wilson's scientific background and extensive drug development and marketing experience afford the Board of Directors
unique insight and guidance into strategic issues and opportunities that face the Company.

4

11
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Peter Y. Tam has served as our President and a director since October 2009. From January 2009 until October 2009, Mr. Tam served as
Chief Operating Officer. From July 2004 to January 2009, Mr. Tam served as Senior Vice President of Product and Corporate Development of
the Company. From November 2002 to July 2004, Mr. Tam served as the Company's Vice President of Strategic Planning and Corporate
Development. Mr. Tam joined the Company in 1993 as Manager of Clinical Research and in 1999 he assumed the responsibilities of Director of
Clinical and Corporate Development. Mr. Tam holds a B.S. in Chemistry from University of California Berkeley and an M.B.A. from Santa
Clara University.

Our Nominating and Governance Committee believes that Mr. Tam's scientific and business background and long tenure with the Company
in the areas of clinical, regulatory and product and corporate development bring significant experience to the Board of Directors needed to
evaluate, develop and commercialize our current and future product candidates.

Mark B. Logan has served as a director of the Company since March 1999 and was elected Chairman of the Board of Directors in April
2007. From November 1994 until his retirement in May 2001, Mr. Logan was Chairman of the Board, President and Chief Executive Officer of
VISX, Inc., a medical device company. From January 1992 to October 1994, he was Chairman of the Board and Chief Executive Officer of
Insmed Pharmaceuticals, Inc. Previously, Mr. Logan was Senior Vice President & Chief Operating Officer and a member of the Board of
Directors of Bausch & Lomb Incorporated, and has held senior executive positions with Becton, Dickinson & Co. and Wyeth, Inc. Mr. Logan
also serves on the board of the University of Virginia Heart & Vascular Center, serves as a director of Public Policy Virginia, Inc. and serves as
a trustee of the Southern Environmental Law Center. Mr. Logan holds a B.A. in Biology from Hiram College, was a Woodrow Wilson Fellow at
New York University, and holds a P.M.D. from Harvard Business School.

Our Nominating and Governance Committee believes that Mr. Logan's prior extensive executive level operational experience at public
medical device and pharmaceutical companies brings essential experience to the Board of Directors and its committees needed for strategic
planning, product development and commercialization, finance and operations and executive compensation. The Nominating and Governance
Committee also believes that Mr. Logan's long tenure on the Company's Board of Directors, experience on other public company boards and
foundations and previous experience as the chairman and chief executive officer of a publicly traded company, bring necessary leadership and
governance skills to the Board of Directors and its committees.

Charles J. Casamento has served as a director of the Company since April 2008. Since May 2007, Mr. Casamento has been Executive
Director and Principal of The Sage Group, Inc., a health care advisory group specializing in business development transactions. From October
2004 to April 2007, Mr. Casamento was President and Chief Executive Officer of Osteologix, Inc., a specialty pharmaceutical company. From
1999 until August 2004, he was the Chairman, Chief Executive Officer and President of Questcor Pharmaceuticals, a specialty pharmaceutical
company. He currently serves as a director of Cortex Pharmaceuticals, Inc., a biopharmaceutical company and SuperGen, Inc., a pharmaceutical
company. Mr. Casamento holds a B.S. in Pharmacy from Fordham University and an M.B.A. from Iona College.

Our Nominating and Governance Committee believes that Mr. Casamento's extensive executive level operational experience and health
care focused business development counseling experience bring significant experience to the Board of Directors and its committees needed for
strategic planning, product development and commercialization, finance and operations and executive compensation. The Nominating and
Governance Committee believes that Mr. Casamento's director level corporate governance experience on public company boards brings
governance skills to the Board of Directors and its committees.

Linda M. Dairiki Shortliffe, M.D. has served as a director of the Company since June 1999. Dr. Shortliffe has served as Professor of
Urology at Stanford University School of Medicine since 1993

12
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and as Chair of the Department of Urology since 1995. She has also been Chief of Pediatric Urology of Lucile Salter Packard Children's
Hospital at Stanford since 1991. She is a Fellow of the American College of Surgeons and the American Academy of Pediatrics and is a past
Trustee and President of the American Board of Urology. Dr. Shortliffe holds an A.B. from Radcliffe/Harvard College and an M.D. from
Stanford University.

Our Nominating and Governance Committee believes that Dr. Shortliffe's clinical and administrative medical background bring the Board
of Directors valuable insight needed to evaluate, develop and commercialize our current and future product candidates.

Current Directors Not Standing for Re-election

Virgil A. Place, M.D., age 85, founded the Company and has served as our Chief Scientific Officer and a director since April 1991.
Dr. Place also served as Chairman of the Board of Directors from April 1991 until April 2007. Before joining the Company, Dr. Place was
Principal Scientist and held a variety of executive positions including Vice President of Medical and Regulatory Affairs at ALZA Corporation
from 1969 to 1991. In addition, Dr. Place served nine years on the ALZA Corporation Board of Directors. Dr. Place holds a B.A. in Chemistry
from Indiana University and an M.D. from The Johns Hopkins University. He is Board Certified in Internal Medicine with specialty training at
the Mayo Clinic.

Our Board of Directors believes that Dr. Place's long tenure with the Company as founder and Chief Scientific Officer and his medical
background bring essential historic, operational, scientific and drug development knowledge to the Board of Directors.

Graham Strachan, age 71, has served as a director of the Company since June 2001. Since January 2000, Mr. Strachan has been a
Principal of GLS Business Development, a company providing commercial development and related services to life science companies and
organizations. Mr. Strachan is currently Chair of Amorfix Life Sciences, Inc., a theranostics company, as well as Hepoxagen
Biopharmaceuticals, Inc., a biopharmaceuticals company. Prior to December 31, 2007, Mr. Strachan was Chair of Lorus Therapeutics, Inc. and
IBEX Pharmaceutcals, Inc. From 1987 to 1999, he was President and CEO of Allelix Biopharmaceuticals Inc., now NPS Allelix
Pharmaceuticals Inc., a drug development company. Between 1982 and 1986, Mr. Strachan held other executive level positions within Allelix,
of which he was a co-founder in 1981. Mr. Strachan holds a B.Sc. Honours Chemistry degree from the University of Glasgow, is a Qualified
Patent Agent in Canada and in the United States and completed an Advanced Management Program at the University of Western Ontario.

Our Board of Directors believes that Mr. Strachan's extensive experience advising life science companies on commercialization and general
business matters brings significant experience to the Board of Directors and its committees needed for strategic planning, product development
and commercialization, finance and operations and executive compensation. The Board of Directors also believes that Mr. Strachan's experience
on life science company boards brings governance skills and insight to the Board of Directors and its committees.

Required Vote

The five nominees receiving the highest number of affirmative votes of the shares present or represented and entitled to be voted for them
shall be elected as directors, whether or not such affirmative votes constitute a majority of the shares voted. Votes withheld from any director are
counted for purposes of determining the presence or absence of a quorum for the transaction of business, but they have no other legal effect
under Delaware law.

OUR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED LELAND F. WILSON,
PETER Y. TAM, MARK B. LOGAN, CHARLES J. CASAMENTO AND
LINDA M. DAIRIKI SHORTLIFFE AS ITS NOMINEES AND
RECOMMENDS THAT STOCKHOLDERS VOTE "FOR'" THE ELECTION OF
THESE NOMINEES AS DIRECTORS.

13
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PROPOSAL NO. 2:
APPROVAL OF THE 2010 EQUITY INCENTIVE PLAN

The stockholders are being asked to approve a new 2010 Equity Incentive Plan (the "Plan"). The Board of Directors has adopted the Plan,
subject to approval from the stockholders at the Annual Meeting of Stockholders. The Board of Directors terminated our 2001 Stock Plan (the
"2001 Plan") in connection with the approval of the Plan. The 2001 Plan, however, will continue to govern awards previously granted under it.
Accordingly, the Company would have no equity incentive plan under which it may grant future equity awards, unless the Plan is approved. The
Board of Directors has determined that it is in the best interests of the Company and its stockholders to have an equity incentive plan and is
asking the Company's stockholders to approve the Plan.

The Plan's share reserve which the stockholders will be asked to approve is 8,400,000 shares, plus any shares reserved but not issued
pursuant to any awards under the 2001 Plan as of the date stockholders approve the Plan, plus any shares subject to outstanding awards under the
2001 Plan that expire or otherwise terminate without having been exercised in full, or are forfeited to or repurchased by the Company, up to a
maximum of 8,111,273 shares (which is the number of shares subject to outstanding options under the 2001 Plan as of March 11, 2010). Awards
exercisable for 55,000 shares have been granted pursuant to the Plan, which are contingent upon stockholder approval of the Plan and will
immediately terminate if stockholders do not approve the Plan. As of March 11, 2010, there were 8,350,903 shares subject to all options
outstanding under all stock plans and 32,000 shares reserved for issuance under the 2001 Plan. Additionally, the average weighted exercise price
of all outstanding options under all stock plans was $5.26 per share and the average weighted remaining term was 7.14 years.

The Board of Directors believes that the Company must offer a competitive equity incentive program if it is to continue to successfully
attract and retain the best possible candidates for positions of substantial responsibility within the Company. The Board of Directors expects that
the Plan will be an important factor in attracting, retaining and rewarding the high caliber employees essential to our success and in providing
incentive to these individuals to promote the success of the Company.

The Plan is also designed to allow the Company to deduct in full for federal income tax purposes the compensation recognized by its
executive officers in connection with certain awards granted under the Plan. Section 162(m) of the Internal Revenue Code of 1986, as amended
(the "Code"), generally denies a corporate tax deduction for annual compensation exceeding $1 million paid to the chief executive officer and
other "covered employees," as determined under Section 162(m) of the Code and applicable guidance. However, certain types of compensation,
including performance-based compensation, are generally excluded from this deductibility limit. To enable compensation in connection with
stock options, stock appreciation rights and certain restricted stock grants, restricted stock units, performance shares and performance units
awarded under the Plan to qualify as "performance-based" within the meaning of Code Section 162(m) ("Section 162(m)"), the Plan limits the
sizes of such awards as further described below. By approving the Plan, the stockholders will be approving, among other things, eligibility
requirements for participation in the Plan, performance measures upon which specific performance goals applicable to certain awards would be
based, limits on the numbers of shares or compensation that could be made to participants, and the other material terms of the awards described
below.

Changes Made in the Plan from the 2001 Plan

The following is a summary of some of the differences between the Plan and the 2001 Plan. This comparative summary is qualified in its
entirety by reference to the Plan itself set forth in Appendix A.

In addition to stock options, restricted stock and restricted stock units, the Plan provides for the grant of stock appreciation
rights, performance units and performance shares.

14
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Stock