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registration fee(3)

Common Stock, Preferred Stock, Debt
Securities, Warrants, Units(4) (5) $(5) $(5) $    

Common Stock(6) 422,476 $26.33(7) $11,123,783(7) $794(7)

Total

(1)
In addition to the securities listed in the table, pursuant to Rule 416 under the Securities Act of 1933, this Registration Statement will cover any
additional securities which become issuable from time to time as a result of a stock split, stock dividend or other similar transactions.

(2)
This Registration Statement registers an unspecified amount of securities of each identified class. The proposed maximum aggregate offering per class
of securities will be determined from time to time by the registrant in connection with the offering of securities hereunder.

(3)
The registrant will pay registration fees pursuant to Rule 456(b) in connection with offerings of securities hereunder, and will update this table by
post-effective amendment or prospectus filed pursuant to Rule 424(b) to indicate the aggregate offering price of the securities offered and the amount
of the registration fee.

(4)
Includes an indeterminate number of securities that may be issued in primary offerings or upon exercise, conversion or exchange of any securities
registered hereunder that provide for exercise, conversion or exchange.

(5)
Not applicable pursuant to Rule 457(r) and General Instructions II(D) and II(E) to Form S-3 under the Securities Act of 1933.

(6)
Consists of an aggregate of 422,476 shares of common stock that the selling stockholder may sell.

(7)
With respect to the 422,476 shares of common stock that are being registered under this Registration Statement with respect to the selling stockholder,
the proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c)
under the Securities Act of 1933 on the basis of the average of the high and low sale prices of common stock as reported on the Nasdaq Global Market
on January 11, 2010, which was approximately $26.33 per share. The portion of the registration fee for the shares registered for the selling stockholder
was paid on January 12, 2010.
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ACORDA THERAPEUTICS, INC.
15 Skyline Drive

Hawthorne, New York 10532
(914) 347-4300

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

        We may offer under this prospectus from time to time, at prices and on terms to be determined by market conditions at the time we make
the offer, our:

�
common stock, par value $0.001 per share;

�
preferred stock, par value $0.001 per share;

�
debt securities;

�
warrants to purchase common stock or preferred stock, or debt securities; or

�
any combination of the above, separately or as units.

        The selling stockholder identified in this prospectus may offer from time to time up to an aggregate of 422,476 shares of our common
stock. See "Selling Stockholder" beginning on page 7.

        This prospectus may not be used to sell our securities unless accompanied by a prospectus supplement. Before you invest in our securities,
you should carefully read both this prospectus and the prospectus supplement related to the offering of the securities.

        Our common stock is listed on the Nasdaq Stock Market LLC under the symbol "ACOR." On January 12, 2010, the last reported sales price
for our common stock was $26.24 per share.

Investing in our securities involves a high degree of risk. You should purchase the securities only if you can
afford a complete loss of your investment.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.
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        If we sell securities through agents or underwriters, we will include their names and the fees, commissions and discounts they will receive,
as well as the net proceeds to us, in the applicable prospectus supplement.

The date of this prospectus is January 12, 2010

You should rely only on the information contained in or incorporated by reference in this prospectus, the related prospectus
supplement or any free writing prospectus by or on behalf of us. We have not authorized anyone to provide you with different
information. Neither we nor the selling stockholder are making offers to sell or seeking offers to buy these securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information contained in or incorporated by reference in this
prospectus is accurate as of the date on the front of this prospectus or incorporated document only, as the case may be. Our business,
financial condition, results of operations and prospects may have changed since that date.
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 PROSPECTUS SUMMARY

        This summary highlights information contained elsewhere in this prospectus and may not contain all of the information that is important to
you. We encourage you to read this prospectus in its entirety, including the "Risk Factors" section and the documents incorporated by reference
herein. As used in this prospectus, unless otherwise specified or the context requires otherwise, the terms "Acorda," "we," "our," and "us" refer
to Acorda Therapeutics, Inc.

 Overview

        We are a commercial-stage biopharmaceutical company dedicated to the identification, development and commercialization of novel
therapies that improve neurological function in people with multiple sclerosis, or MS, spinal cord injury, or SCI, and other disorders of the
central nervous system, or CNS. Our marketed product, Zanaflex Capsules, is approved by the U.S. Food and Drug Administration (FDA) for
the management of spasticity. Our lead product candidate, Fampridine-SR, is designed to improve walking in people with MS. We have filed a
New Drug Application (NDA) for Fampridine-SR with the FDA, based on data from a comprehensive development program assessing the safety
and efficacy of Fampridine-SR, including two Phase 3 clinical trials and three long-term, open-label extension studies. In May 2009, the FDA
accepted our NDA for filing, and assigned it priority review and a Prescription Drug User Fee Act (PDUFA) date, the target date for the FDA to
complete its review of the NDA, of October 22, 2009. Following the FDA Peripheral and Central Nervous System Drugs Advisory Committee
meeting on Fampridine-SR on October 14, 2009, we submitted additional information on our proposed Risk Evaluation and Mitigation Strategy
(REMS) program. The FDA accepted this submission as a solicited major amendment to the Fampridine-SR NDA and, on October 21, 2009,
extended the PDUFA date for its review of the NDA for Fampridine-SR to January 22, 2010.

        In June 2009, the European Medicines Agency (EMEA) determined that Fampridine-SR is eligible to be submitted for a centralized
Marketing Authorization Application (MAA) and designated Fampridine-SR a New Active Substance (NAS). In June 2009, we also entered into
an exclusive collaboration and license agreement with Biogen Idec International GmbH (Biogen Idec) to develop and commercialize
Fampridine-SR in markets outside the United States (the Collaboration Agreement).

        Our preclinical programs target other aspects of MS, as well as SCI and other CNS disorders, and may also have application for other
indications, such as stroke and congestive heart failure. We expect to file an Investigational New Drug (IND) application for Glial Growth
Factor 2 (GGF2), the lead product candidate of our neuregulins program, for congestive heart failure in early 2010, pending final results of
animal toxicology and other preclinical activities.

        Approximately 400,000 people in the United States suffer from MS, and it is estimated that 64% to 85% of those people experience
walking impairment. In Europe, approximately 600,000 people suffer from MS, and an additional 55,000 to 75,000 people in Canada are also
diagnosed with this disease.

        Our goal is to continue to grow as a fully-integrated biopharmaceutical company by commercializing pharmaceutical products, developing
our product candidates and advancing our preclinical programs for these large and underserved markets.

 Our Product Pipeline

Zanaflex Franchise

        Our Zanaflex Capsules and Zanaflex tablets products are FDA-approved for the management of spasticity, a symptom of conditions such as
MS and SCI that is commonly characterized by stiffness and rigidity, restriction of movement and painful muscle spasms. Zanaflex Capsules
and Zanaflex tablets
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contain tizanidine hydrochloride, or tizanidine, one of the two leading treatments currently used for the management of spasticity. We acquired
Zanaflex Capsules and Zanaflex tablets from a wholly-owned subsidiary of Elan Corporation, plc, or Elan, in July 2004. This strategic
acquisition provided us with the opportunity to build a commercial infrastructure, develop sales and marketing expertise and create a foundation
for future product launches, in addition to generating product revenue.

        We launched Zanaflex Capsules, a new capsule formulation of tizanidine, in April 2005. This product is protected by an issued U.S. patent.
Zanaflex tablets lost compound patent protection in 2002 and both products now compete with 12 corporations' generic versions of tizanidine
tablets.

        To support and increase sales of Zanaflex Capsules and in anticipation of the potential launch of our lead product candidate,
Fampridine-SR, if approved by the FDA, we established our own specialty sales force in the United States, which, as of September 30, 2009,
consisted of 73 sales professionals and account management personnel, including approximately 52 sales representatives, who call on
neurologists, other specialists, and primary care physicians who treat patients with conditions that involve spasticity. We have a separate
internal, field-based team responsible for payer strategy, as well as contracting and account management of managed care organizations, drug
distribution customers, the Veterans Affairs institutions and the Department of Defense. We also engage a small, dedicated sales force of
pharmaceutical telesales professionals to contact primary care physicians, specialty physicians and pharmacists. We believe that our expanded
sales and marketing infrastructure enables us to reach efficiently virtually all high-volume prescribers of Zanaflex Capsules, Zanaflex tablets and
generic tizanidine. We further believe that many of these prescribers are also potential high-volume prescribers for Fampridine-SR, if approved
by the FDA.

        We believe that sales of Zanaflex Capsules will constitute a significant portion of our total revenue until we begin to generate sales of
Fampridine-SR, if approved. Zanaflex Capsules and tablets commercial operations were cash flow positive in 2008. A slight downward trend in
prescriptions was observed over the first three quarters of 2009.

        In August 2007, we received a Paragraph IV Certification Notice from Apotex Inc. advising that it filed an Abbreviated New Drug
Application (ANDA) with the FDA for generic versions of each of the three Zanaflex Capsules dosage strengths marketed by us. In response to
the filing of the ANDA, in October 2007, we filed a lawsuit against Apotex Corp. and Apotex Inc. (collectively, Apotex) in the United States
District Court for the District of New Jersey asserting infringement of our U.S. Patent No. 6,455,557 relating to multiparticulate tizanidine
compositions, including those sold by us as Zanaflex Capsules. The patent expires in 2021. The litigation is ongoing.

Fampridine-SR

        Our lead product candidate, Fampridine-SR, is a small molecule drug contained in a sustained release tablet form. Laboratory studies have
shown that fampridine, the active ingredient in Fampridine-SR, improves impulse conduction in nerve fibers in which the insulating outer layer,
called the myelin sheath, has been damaged. This damage is caused by the body's own immune system in MS. We believe that Fampridine-SR is
the first potential therapy in late-stage clinical development for MS that seeks to improve the function of damaged nerve fibers and, if approved,
could be complementary to existing drugs used to treat MS. To our knowledge, there are no current therapies indicated to improve walking in
people with MS.

        On January 30, 2009, we announced the submission of an NDA to the FDA for Fampridine-SR. The Fampridine-SR NDA submission is
based on data from a comprehensive development program assessing the safety and efficacy of Fampridine-SR, including two Phase 3 trials that
involved 540 people with MS and were conducted under Special Protocol Assessments (SPAs) from the FDA. The safety and efficacy profile of
Fampridine-SR was consistent across Phase 2 and Phase 3 trials. Overall, the NDA filing included more than 50 clinical studies of
Fampridine-SR. As of June 30, 2009, 177 subjects from our Phase 2 clinical trial had been enrolled in an extension trial and 84, or
approximately
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47%, remained active in the trial, with duration of treatment of active patients ranging from 3.4 to 5.3 years. As of the same date, 269 patients
from our first Phase 3 clinical trial had been enrolled in a separate extension study and 180 of these, or approximately 66.9%, remained active,
with duration of treatment of active patients ranging from 1.1 to 3.6 years. Also, as of this same date, 214 patients from our second Phase 3
clinical trial had been enrolled in a third extension study and 176, or approximately 82%, remained active, with duration of treatment of active
patients ranging from 14.3 months to 22.4 months. The total exposure to Fampridine-SR in our MS studies as of June 30, 2009, including both
double-blind and open label studies, is approximately 1,750 patient-years.

        Following a resubmission of the NDA in April 2009, to correct certain format issues and to provide additional supporting information
requested by the FDA following our initial submission, the FDA accepted our NDA for filing in May 2009 and assigned it priority review and a
Prescription Drug User Fee Act (PDUFA) date of October 22, 2009. The PDUFA date is the target date for the FDA to complete its review of
the NDA for Fampridine-SR. On October 14, 2009, we submitted additional information on our proposed REMS program. The FDA accepted
this submission as a solicited major amendment to the Fampridine-SR NDA and, on October 21, 2009, extended the PDUFA date for its review
of the NDA for Fampridine-SR to January 22, 2010.

        In June 2009, the EMEA determined that Fampridine-SR is eligible to be submitted for a centralized MAA and designated Fampridine-SR
an NAS. If approved, compounds designated as NAS receive a 10-year market exclusivity period in European Union member states.

        In June 2009, we also entered into an exclusive collaboration and license agreement with Biogen Idec International GmbH (Biogen Idec), a
Swiss subsidiary of Biogen Idec Inc., to develop and commercialize Fampridine-SR in markets outside the U.S. (the Collaboration Agreement).
Under the Collaboration Agreement, Biogen Idec was granted the exclusive right to commercialize Fampridine-SR and other products
containing aminopyridines developed under that agreement in all countries outside of the United States. Biogen Idec will have responsibility for
regulatory activities and future clinical development of Fampridine-SR in ex-U.S. markets worldwide. We also entered into a related supply
agreement pursuant to which we will supply Biogen Idec with its requirements for the licensed products. On January 12, 2010, Biogen Idec Inc.
submitted an MAA to the EMEA and a New Drug Submission (NDS) to Health Canada for Fampridine. Prolonged Release (Fampridine-PR;
called Fampridine-SR in the U.S. and Canada) tablets.

        Under the Collaboration Agreement, we received an upfront payment of $110 million on July 1, 2009 and will be entitled to receive
additional payments of up to $400 million based on the successful achievement of future regulatory and sales milestones. Under the
Collaboration Agreement, we will also be entitled to receive double-digit tiered royalties on sales of licensed products by Biogen Idec, its
affiliates or certain distributors outside of the United States. As a result of our receipt of the initial payment from Biogen Idec, we paid Elan a
royalty of $7.7 million on July 7, 2009. The submissions do not entitle us to any milestone payments under the Collaboration Agreement.

Preclinical programs

        We have three preclinical programs focused on novel approaches to repair damaged components of the CNS:

�
Neuregulins.  This program is based on using GGF-2, a neuregulin growth factor to stimulate remyelination, or repair of the
myelin sheath. In published studies, GGF-2 has been shown to stimulate remyelination in animal models of MS and to have
other effects in neural protection and repair. In addition, the neuregulins have been shown to have potential cardiovascular
applications, promoting the growth of heart muscle cell and reversing signs and symptoms in animal models of cardiac
damage, such as congestive heart failure. In 2008, we began to work with a contract manufacturer to develop larger scale
manufacturing and purification processes for GGF2 under good manufacturing practices (cGMP) in preparation for a
potential future
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IND application to support human clinical trials for the treatment of congestive heart failure (CHF). We expect to file an
IND in early 2010, pending final results of animal toxicology and other preclinical activities. If we are able to establish a
proof of concept for treatment of CHF through human clinical studies, we believe that this may enable us to enter into a
partnership with a cardiovascular-focused company, and that such a partnership, if achieved, could more efficiently move
GGF2 forward in a cardiac indication, while potentially providing us the capital to support our work on GGF2 in
neurological indications.

�
Remyelinating antibodies.  This program is based on research performed at the Mayo Clinic. Studies have demonstrated the
ability of this family of antibodies to stimulate remyelination in three different animal models of MS. Currently, there is no
available therapy indicated to repair myelin that has been destroyed in MS or other demyelinating diseases. We have begun
work with contract manufacturers to scale up manufacturing and purification processes for one of the remyelinating
antibodies (rHIgM22) under cGMPs for preparation for a future IND application.

�
Chondroitinase.  This program is based on the concept of breaking down the matrix of scar tissue that develops as a result of
an injury to the CNS. Published research has demonstrated that this scar matrix is partly responsible for limiting the
regeneration of nerve fibers in the CNS and restricting their ability to modify existing neural connections. Independent
academic laboratories have also published animal studies showing that application of chondroitinase results in recovery of
function following injuries to various areas of the brain or spinal cord.

        We believe that all of our preclinical programs�neuregulins, remyelinating antibodies and chondroitinase�have broad applicability and the
potential to be first-in-class therapies. While these programs have initially been focused on MS and SCI, we believe they may be applicable
across a number of CNS disorders, including stroke and traumatic brain injury, because many of the mechanisms of tissue damage and repair are
similar. In addition, we believe that these programs have applicability beyond the nervous system, including in such fields as cardiology,
oncology, orthopedics and ophthalmology.

 Our Strategy

        Our strategy is to continue to grow as a fully integrated biopharmaceutical company focused on the identification, development and
commercialization of a range of nervous system therapeutics. We are using our scientific, clinical and commercial expertise in MS and SCI as
strategic points of access to additional CNS markets, including stroke and traumatic brain injury. Key aspects of our strategy are to:

�
obtain regulatory approval for Fampridine-SR in MS in the United States, while our licensee, Biogen Idec, works to obtain
regulatory approval in the European Union and other key non-U.S. markets;

�
leverage the commercial presence of Zanaflex Capsules and our sales and marketing organization for the potential launch of
Fampridine-SR in the United States;

�
advance our pipeline of preclinical programs into clinical trials; and

�
evaluate and opportunistically work to expand our pipeline through the potential in-licensing and/or acquisition of additional
products.

        We have established a team of advisors and a network of well-recognized scientists, clinicians and opinion leaders in the fields of MS and
SCI. Depending on their expertise, these advisors provide assistance in trial design, conduct clinical trials, keep us apprised of the latest
scientific advances and help us identify and evaluate business development opportunities. In addition, we have recruited over 40 MS centers in
the United States and Canada to conduct our clinical trials. Our clinical management team has extensive experience in the areas of MS and SCI
and works closely with this network.
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 Risk Factors

        Our business is subject to numerous risks, as more fully described in the section entitled "Risk Factors" in the applicable prospectus
supplement. We may be unable, for many reasons, including those that are beyond our control, to implement our current business strategy.
Those reasons could include delays in obtaining, or a failure to obtain, regulatory approval for Fampridine-SR in the United States, European
countries and other key non-U.S. markets, or obtaining approval for a narrow set of uses or with restricted distributions or other burdensome
post-approval requirements and limitations; our dependence on Biogen Idec to obtain the requisite regulatory approvals and market and sell
Fampridine-SR outside the United States; failure to successfully promote Zanaflex Capsules and any other future marketed products; and, failure
to maintain and to protect our proprietary intellectual property assets, among others. The information about our preclinical and clinical trials may
be useful to you in evaluating our company's current stage of development and our near-term and long-term prospects; however, you should note
that of the large number of drugs in development, only a small percentage successfully complete the FDA regulatory approval process and are
commercialized.

        We have a limited operating history and, as of September 30, 2009, had an accumulated deficit of approximately $406 million. We may
continue to incur losses for at least the next several years. We had net losses of $61 million, $74 million and $38 million for the nine-month
period ended September 30, 2009, and the years ended December 31, 2008 and 2007, respectively. We are unable to predict the extent of future
losses or when we will become profitable, if at all. Even if we succeed in promoting Zanaflex Capsules and developing and commercializing one
or more of our product candidates, we may never generate sufficient sales revenue to achieve and sustain profitability.

 Corporate Information

        We were incorporated in 1995 as a Delaware corporation. Our principal executive offices are located at 15 Skyline Drive, Hawthorne, New
York 10532. Our telephone number is (914) 347-4300. Please note that all references to "www.acorda.com" in this prospectus and documents
incorporated by reference herein are inactive textual references only and that the information contained on Acorda's website is neither
incorporated by reference nor intended to be used in connection with this registration.

        The marks "Acorda Therapeutics," and our stylized Acorda Therapeutics logo are registered trademarks that we own. We also own the
rights to the marks "Zanaflex" and "Zanaflex Capsules" in the U.S. Our trademark portfolio also includes several pending trademark applications
for potential product names and for disease awareness activities. Other trademarks, trade names and service marks used in this prospectus are the
property of their respective owners.

 The Offering

        This prospectus is part of a registration statement on Form S-3ASR that we filed with the Securities and Exchange Commission utilizing a
"shelf" registration process. Under this process, we or the selling stockholder may sell any combination of the securities described in this
prospectus in one or more offerings. This prospectus provides you with a general description of the securities that we or the selling stockholder
may offer. Each time we or the selling stockholder offer to sell securities under this prospectus, we and the selling stockholder will provide a
prospectus supplement containing specific information about the terms of that offering. A prospectus supplement may also add, update or
change information contained in this prospectus. To the extent that any information we provide in a prospectus supplement is inconsistent with
information in this prospectus, the information in the prospectus supplement will modify or supersede this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the headings "Where You Can Find More
Information" and "Incorporation of Information by Reference."
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 FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated herein by reference contain forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements relate to future events or to our future financial performance, and involve known and
unknown risks, uncertainties and other factors that may cause our actual results, levels of activity, performance, or achievements to be materially
different from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking statements. In
some cases, you can identify forward-looking statements by the use of words such as "may," "could," "expect," "intend," "plan," "seek,"
"anticipate," "believe," "estimate," "predict," "potential," "continue," or the negative of these terms or other comparable terminology. You should
not place undue reliance on forward-looking statements, since they involve known and unknown risks, uncertainties and other factors which are,
in some cases, beyond our control and which could materially affect actual results, levels of activity, performance or achievements. Factors that
may cause actual results to differ materially from current expectations, which we describe in more detail elsewhere in this prospectus under the
heading "Risk Factors," include, but are not limited to:

�
delays in obtaining, or failure to obtain FDA approvals;

�
inability to successfully market and sell any approved product;

�
unfavorable results of our pre-clinical or clinical testing;

�
increased regulation by the FDA and other agencies;

�
the introduction of competitive products;

�
impairment of license, patent or other proprietary rights;

�
failure to implement our strategy; and

�
changes in our financial performance and cash requirements.

        If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, actual results may
vary significantly from what we projected. Any forward-looking statement you read in this prospectus reflects our current views with respect to
future events and is subject to these and other risks, uncertainties and assumptions relating to our operations, results of operations, growth
strategy and liquidity. We assume no obligation to publicly update or revise these forward-looking statements for any reason, or to update the
reasons actual results could differ materially from those anticipated in these forward-looking statements, even if new information becomes
available in the future.

        The safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 (PSLRA) protects
companies from liability for their forward looking statements if they comply with the requirements of the PSLRA.

 USE OF PROCEEDS

        Unless we state otherwise in a prospectus supplement, we will use the net proceeds from the sale of securities by us under this prospectus
for general corporate purposes, including capital expenditures. Until we use net proceeds for these purposes, we intend to invest them primarily
in short-term, investment-grade, interest-bearing securities.
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Stockholder" below.
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 SELLING STOCKHOLDER

        We are registering for resale pursuant to this prospectus 422,476 shares of our common stock held by the selling stockholder.

        The table below presents information regarding the beneficial ownership of outstanding shares of common stock by the selling stockholder
and the shares that such selling stockholder may sell or otherwise dispose of from time to time under this prospectus. Information concerning the
selling stockholder may change from time to time, and any changed information will be presented in a prospectus supplement if and when
necessary and required. The shares of our common stock covered by this prospectus may also be sold by certain transferees or
successors-in-interest of the selling stockholder.

        The number of shares of common stock in the column "Number of Shares Offered Hereby" represents all of the shares of common stock
that the selling stockholder may offer under this prospectus. In addition, the table assumes that the selling stockholder will sell all of such shares.
However, because the selling stockholder may offer from time to time all or some of such shares under this prospectus, or in another permitted
manner, or may not sell any shares, we cannot assure you as to the actual number of shares that will be sold or otherwise disposed of by the
selling stockholder or that will be held by the selling stockholder after completion of such sales.

        We have determined beneficial ownership in accordance with the rules of the Securities and Exchange Commission. In computing the
number of shares beneficially owned by a person and the percentage ownership of that person, shares of common stock subject to options held
by that person that are currently exercisable or exercisable within 60 days of December 31, 2009 are deemed outstanding. Except as indicated in
the footnote to the following table, the selling stockholder has sole voting and investment power with respect to the shares set forth opposite
such selling stockholder's name. The percentage of beneficial ownership is based on 38,138,851 shares of voting common stock outstanding on
December 31, 2009.

Shares of Common Stock
Beneficially Owned

Shares of Common Stock
Beneficially Owned

After
Sale of Shares of

Common
Stock Offered Hereby

Name of Stockholder

Number of
Shares

Beneficially
Owned

Percentage
of

Shares
Beneficially

Owned

Number of
Shares of
Common

Stock
Offered
Hereby

Number of
Shares

Beneficially
Owned

Percentage
of

Shares
Beneficially

Owned
Cross Atlantic Partners IV, K/S 451,327(1) 1.2% 422,476 28,851 *

(1)
Includes 1,630 shares of common stock, 369,188 shares beneficially owned by Cross Atlantic Partners IV, K/S, 51,658 shares
beneficially owned by Nordea Bank Danmark, A/S and 28,851 shares issuable upon the exercise of stock options that are owned by
Sandra Panem, Ph.D, for the benefit of Cross Atlantic Partners IV, K/S. Cross Atlantic Partners has voting and dispository authority
over the shares owned by Nordea Bank. Dr. Panem, who has been a member of our Board of Directors since 1998, is a partner of
Cross Atlantic Partners and exercises investment and voting power over these shares. Dr. Panem disclaims beneficial ownership of
these shares. The address of Cross Atlantic Partners IV, K/S is 551 Madison Avenue, New York, NY 10022.

*
Less than 1%.

 DESCRIPTION OF SECURITIES

        The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize the material
terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to
any securities
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the particular terms of the securities offered by that prospectus supplement. If indicated in the applicable prospectus supplement, the terms of the
securities that we offer may differ from the terms summarized below. We will also include information in the prospectus supplement, where
applicable, about material United States federal income tax considerations relating to the securities, and the securities exchange, if any, on which
the securities will be listed.

        We may sell, from time to time, in one or more offerings:

�
common stock;

�
preferred stock;

�
debt securities; and

�
warrants.

        In addition, the selling stockholder may sell common stock from time to time, in one or more offerings.

Common Stock

        We have the authority to issue 80,000,000 shares of common stock, par value $0.001 per share. As of December 31, 2009, 38,138,851
shares of our voting common stock were outstanding, and a maximum of 3,711,778 shares of common stock were issuable upon the exercise of
outstanding options.

        The following description of our common stock is only a summary and is subject to and qualified in its entirety by reference to our
amended and restated certificate of incorporation. Holders of common stock have one vote per share and have no preemption rights. Holders of
common stock have the right to participate ratably in all distributions, whether of dividends or assets in liquidation, dissolution or winding up,
subject to any superior rights of holders of preferred stock outstanding at the time. See "Preferred Stock" below. There are no redemption or
sinking fund provisions applicable to the common stock.

        Registrar and Transfer Company is the transfer agent and registrar for our common stock. Their address is 10 Commerce Drive, Cranford,
NJ 07016 and their telephone number is (800) 368-5948.

Preferred Stock

        We have the authority to issue 20,000,000 shares of preferred stock. As of December 31, 2009, no shares of our preferred stock were
outstanding. The description of preferred stock provisions set forth below is only a summary and is subject to and qualified in its entirety by
reference to our amended and restated certificate of incorporation and the certificate of designations relating to any series of preferred stock.

        The board of directors has the right, without the consent of holders of common stock, to designate and issue one or more series of preferred
stock, which may be convertible into common stock at a ratio determined by the board. A series of preferred stock may bear rights superior to
common stock as to voting, dividends, redemption, distributions in liquidation, dissolution, or winding up, and other relative rights and
preferences. The board may set the following terms of any series of preferred stock, and a prospectus supplement will specify these terms for
any series offered:

�
the number of shares constituting the series and the distinctive designation of the series;

�
dividend rates, whether dividends are cumulative, and if so, from what date; and the relative rights of priority of payment of
dividends;
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�
conversion privileges and the terms and condition of conversion, including provision for adjustment of the conversion rate;

�
redemption rights and the terms and conditions of redemption, including the date or dates upon or after which shares may be
redeemable, and the amount per share payable in case of redemption, which may vary under different conditions and at
different redemption dates;

�
sinking fund provisions for the redemption or purchase of shares;

�
rights in the event of voluntary or involuntary liquidation, dissolution or winding up of the corporation, and the relative
rights of priority of payment; and

�
any other relative powers, preferences, rights, privileges, qualifications, limitations and restrictions of the series.

        The preferred stock will, if issued, be fully paid and nonassessable. The rights of the holders of preferred stock will be subordinate to those
of our general creditors.

Debt Securities

        The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the
material terms and provision of any debt securities that we may offer under this prospectus. While the terms we have summarized below will
apply generally to any future debt securities we may offer, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement. The terms of any debt securities we may offer under a prospectus supplement may differ from the
terms described below. For any debt securities that we may offer, an indenture (and any relevant supplemental indenture) will contain additional
important terms and provisions and will be incorporated by reference as an exhibit to the registration statement that includes this prospectus, or
as an exhibit to a current report on Form 8-K, incorporated by reference in this prospectus.

        With respect to any debt securities that we issue, we will issue such debt securities under an indenture, which we would enter into with the
trustee named in the indenture. Any indenture would be qualified under the Trust Indenture Act of 1939.

        With respect to any debt securities that we issue, we will describe in each prospectus supplement the following terms relating to a series of
debt securities:

�
the title;

�
the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;

�
any limit on the amount that may be issued;

�
whether or not we will issue the series of debt securities in global form, and if so, the terms and who the depository will be;

�
the maturity date;

�
the principal amount due at maturity;

�
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whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is
not a United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional
amounts;

�
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will
begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for
determining such dates;
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�
whether or not the debt securities will be convertible into shares of common stock or preferred stock and, if so, the terms of
such conversion;

�
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

�
the terms of the subordination of any series of subordinated debt;

�
the place where payments will be payable;

�
restrictions on transfer, sale or other assignment, if any;

�
our right, if any, to defer payment or interest and the maximum length of any such deferral period;

�
the date, if any, after which and the conditions upon which, and the price at which, we may, at our option, redeem the series
of debt securities pursuant to any optional or provisional redemption provisions and the terms of those redemptions
provisions;

�
the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous
fund provisions or otherwise, to redeem, or at the holder's option to purchase, the series of debt securities and the currency or
currency unit in which the debt securities are payable;

�
whether the indenture will restrict our ability to pay dividends or will require us to maintain any asset ratios or reserves;

�
whether we will be restricted from incurring any additional indebtedness, issuing additional securities, or entering into a
merger, consolidation or sale of our business;

�
a discussion of any material or special United States federal income tax considerations applicable to the debt securities;

�
information describing any book-entry features;

�
provisions for a sinking fund purchase or other analogous fund, if any;

�
any provisions for payment of additional amounts for taxes;

�
whether the debt securities are to be offered at a price such that they will be deemed to be offered at an "original issue
discount" as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;

�
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof;
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�
events of default;

�
whether we and/or the debenture trustee may change an indenture without the consent of any holders;

�
the form of debt security and how it may be exchanged and transferred;

�
description of the debenture trustee and paying agent, and the method of payments; and

�
any other specified terms, preferences, rights or limitations of, or restrictions on, the debt securities and any terms that may
be required by us or advisable under applicable laws or regulations.
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Warrants

        The following description, together with the additional information we may include in any applicable prospectus supplement, summarizes
the material terms and provisions of any warrants that we may offer under this prospectus and the related warrant agreements and warrant
certificates. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. The terms of any warrants offered under a prospectus supplement
may differ from the terms described below. With respect to any warrants that we offer, specific warrant agreements will contain additional
important terms and provisions and will be incorporated by reference as an exhibit to the registration statement that includes this prospectus or as
an exhibit to a current report on Form 8-K, incorporated by reference in this prospectus.

        General.    With respect to any warrants that we offer, we will describe in the applicable prospectus supplement the terms of the series of
warrants, including:

�
the offering price and aggregate number of warrants offered;

�
the currency for which the warrants may be purchased;

�
if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each such security or each principal amount of such security;

�
if applicable, the date on and after which the warrants and the related securities will be separately transferable;

�
in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred
stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these shares may be
purchased upon exercise;

�
in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one
warrant and the price at which, and currency in which, this principal amount of debt securities may be purchased upon
exercise;

�
the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;

�
the terms of any rights to redeem or call the warrants;

�
any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the
warrants;

�
the dates on which the right to exercise the warrants will commence and expire;

�
the manner in which the warrant agreement and warrants may be modified;

�
federal income tax consequences of holding or exercising the warrants;

�
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the terms of the securities issuable upon exercise of the warrants; and

�
any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

        Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise, including:

�
in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or
interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or
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�
in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments
upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

        Exercise of Warrants.    With respect to any warrants that we issue, each warrant will entitle the holder to purchase the securities that we
specify in the applicable prospectus supplement at the exercise price that we describe in the applicable prospectus supplement. Unless we
otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M. New
York time on the expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration date,
unexercised warrants will become void.

        Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together
with specified information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable
prospectus supplement. We will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the
information that the holder of the warrant will be required to deliver to the warrant agent.

        Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon
such exercise. If fewer than all of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate
for the remaining amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for the warrants ("cashless exercise").

        Enforceability of Rights by Holders of Warrants.    With respect to any warrants that we issue, each warrant agent will act solely as our
agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any holder of any
warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or
responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any
proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent
or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise
of, its warrants.

 DELAWARE LAW AND CERTAIN CHARTER AND BYLAW PROVISIONS

Section 203 of the Delaware General Corporation Law

        We are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain exceptions, prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for a period of three years following the time that such
stockholder became an interested stockholder, unless:

�
prior to such time, the board of directors approved either the business combination or the transaction that resulted in the
stockholder becoming an interested holder;

�
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the number of shares outstanding those shares owned (a) by persons who are directors
and also officers and (b) by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
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�
at or subsequent to such time, the business combination is approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the outstanding
voting stock which is not owned by the interested stockholder.

        In general, Section 203 defines "business combination" to include the following:

�
any merger or consolidation involving the corporation and the stockholder;

�
any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

�
subject to certain exception, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

�
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned by the interested stockholder; or

�
the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

        In general, Section 203 defines "interested stockholder" as an entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person.

Certificate of Incorporation and Bylaws

        Our amended and restated certificate of incorporation and amended and restated bylaws include a number of provisions that may have the
effect of deterring hostile takeovers or delaying or preventing changes in control or our management. For example, our amended and restated
certificate of incorporation authorizes the issuance of up to 20,000,000 shares of preferred stock, par value $.001 per share. The board of
directors has the authority, without approval of the stockholders, to issue and determine the rights and preferences of series of preferred stock.
The ability to authorize and issue preferred stock with voting or other rights or preferences makes it possible for our board of directors to issue
preferred stock with super voting, special approval, dividend or other rights or preferences on a discriminatory basis that could impede the
success of any attempt to acquire us.

        Our amended and restated certificate of incorporation and amended and restated bylaws also provide that our board of directors is divided
into three classes, each serving staggered three-year terms ending at the annual meeting of our stockholders. All directors elected to our
classified board of directors will serve until the election and qualification of their respective successors or their earlier resignation or removal.
Members of the board of directors may only be removed for cause and only by the affirmative vote of 75% of our outstanding voting stock.
These provisions are likely to increase the time required for stockholders to change the composition of our board of directors.

        Our amended and restated certificate of incorporation and amended and restated bylaws provide that a meeting of stockholders may only be
called by our board of directors, the chairman of our board of directors or our chief executive officer. Our amended and restated bylaws also
specify requirements as to the form and content of a stockholder's notice. The provisions may delay or preclude stockholders from calling a
meeting of stockholders, bringing matters before a meeting of stockholders or from making nominations for directors at a stockholders' meeting,
which could delay or deter takeover attempts or changes in management. Our amended and restated certificate of incorporation also does not
provide for cumulative voting. The absence of cumulative voting may make it more difficult for stockholders owning less than a majority of our
stock to elect any directors to our board of directors.
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 PLAN OF DISTRIBUTION

        We or the selling stockholder may sell securities under this prospectus in public offerings:

�
through one or more underwriters or dealers

�
through other agents; or

�
directly to purchasers.

        The securities that we or the selling stockholder may sell under this prospectus may be priced:

�
at a fixed public offering price or prices, which may be changed from time to time;

�
at market prices prevailing at the times of sale;

�
at prices calculated by a formula based on prevailing market prices;

�
at negotiated prices; or

�
in a combination of any of the above pricing methods.

        If we or the selling stockholder use underwriters for an offering, they will acquire securities for their own account and may resell them from
time to time in one or more transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting agreement. We or the selling
stockholder may offer the securities to the public through underwriting syndicates represented by managing underwriters or by underwriters
without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all the securities offered by the prospectus
supplement. The public offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to time.
Only underwriters named in a prospectus supplement are underwriters of the securities offered by that prospectus supplement.

        We or the selling stockholder may also sell securities directly or through agents. We or the selling stockholder will name any agent
involved in an offering and we will describe any commissions we will pay the agent in the applicable prospectus supplement. Unless the
prospectus supplement states otherwise, our or the selling stockholder's agents will act on a best-efforts basis.

        We or the selling stockholder may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase
securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. We or the selling stockholder will describe the conditions of these contracts and the
commissions we or the selling stockholder must pay for solicitation of these contracts in the applicable prospectus supplement.

        We or the selling stockholder may provide agents and underwriters with indemnification against certain civil liabilities, including liabilities
under the Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to such liabilities.
Underwriters or agents may engage in transactions with us or the selling stockholder, or perform services for us, in the ordinary course of
business. We or the selling stockholder may also use underwriters or agents with whom we or the selling stockholder have a material
relationship. We or the selling stockholder will describe the nature of any such relationship in the applicable prospectus supplement.

        An underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act of 1934. Overallotment involves sales in excess of the offering size, which create a short
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market after the distribution is completed to cover short positions. Penalty bids permit the underwriter to reclaim a selling concession from a
dealer when the securities originally sold by the dealer are purchased in a covering transaction to cover short positions. These activities may
cause the price of our securities to be higher than it would otherwise be on the open market. The underwriter may discontinue any of these
activities at any time.

        All securities we or the selling stockholder offer, other than common stock, will be new issues of securities, with no established trading
market. Underwriters may make a market in these securities, but will not be obligated to do so and may discontinue market making at any time
without notice. Neither we nor the selling stockholder can guarantee the liquidity of the trading markets for any securities.

        In compliance with guidelines of the Financial Industry Regulatory Authority, Inc. (FINRA), the maximum commission or discount to be
received by any FINRA member or independent broker-dealer may not exceed 8% of the aggregate amount of the securities offered by this
prospectus; however, it is anticipated that the maximum commission or discount to be received in any particular offering of securities will be
significantly less than this amount.

 RATIO OF EARNINGS TO FIXED CHARGES AND TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

Ratio of Earnings to Fixed Charges

        The ratio of earnings to fixed charges is computed by dividing earnings by fixed charges. Earnings consist of income before income taxes
plus fixed charges. Fixed charges consist of interest expense, including amortized discounts, premiums and capitalized expenses related to
indebtedness.

        The following table sets forth our ratios of earnings to fixed charges for the periods indicated (deficiencies in thousands):
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