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ACORDA THERAPEUTICS, INC.
420 Saw Mill River Road, Ardsley, New York 10502
April 29, 2016
Dear Stockholder:
You are cordially invited to attend the 2016 Annual Meeting of Stockholders of Acorda Therapeutics, Inc., which will be held at the Residence Inn by
Marriott, 7 Executive Boulevard, Yonkers, New York 10701, commencing at 10:00 a.m., local time, on June 8, 2016.
We are proceeding under the Securities and Exchange Commission rule that allows us to furnish proxy materials to our stockholders over the Internet,
although we may choose to send a full set of proxy materials to some of our stockholders. We believe that this electronic proxy process expedites stockholders’
receipt of proxy materials and lowers the costs and reduces the environmental impact of our Annual Meeting.
On or about April 29, 2016, we will commence sending a Notice of Annual Meeting and Internet Availability to our stockholders along with instructions
on how to access our 2016 Proxy Statement and Annual Report and authorize a proxy to vote your shares online. The Annual Report is not to be regarded as proxy
solicitation material.
Matters to be considered and voted on at the 2016 Annual Meeting are set forth in the Proxy Statement. You are encouraged to carefully review the
Proxy Statement and attend the Annual Meeting in person. Whether or not you plan to attend the Annual Meeting, we hope you will vote as soon as possible. If
you cannot attend the Annual Meeting in person, please authorize a proxy over the Internet or by telephone as described in the enclosed materials so that your
shares will be represented at the Annual Meeting. If you receive a paper copy of the proxy card by mail, you may sign, date and mail the proxy card in the
envelope provided. If you attend the Annual Meeting and wish to change your proxy vote, you may do so by voting in person at the Annual Meeting.
We look forward to meeting you on June 8, 2016 and discussing with you the business of our company.
Sincerely,
Ron Cohen, M.D.
President and Chief Executive Officer

ACORDA THERAPEUTICS, INC.
420 Saw Mill River Road, Ardsley, New York 10502
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Time and Date:
Place:
Items of Business:

Adjournments and Postponements:
Record Date:
Meeting Admission:

Voting:

10:00 a.m., local time, on June 8, 2016
Residence Inn by Marriott, 7 Executive Boulevard, Yonkers, New York 10701
(1)
To elect three Class II directors for a term expiring on the date of our 2019 Annual Meeting of
Stockholders, or at such time as their successors have been duly elected and qualified.
(2)
To approve an amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive
Compensation Plan to increase the number of shares authorized thereunder.
(3)
To ratify the appointment of Ernst & Young LLP as our independent auditors for the fiscal year
ending December 31, 2016.
(4)
An advisory vote to approve Named Executive Officer compensation.
(5)
To consider such other business as may properly come before the 2016 Annual Meeting of
Stockholders (the “2016 Annual Meeting”).
Any action on the items of business described above may be considered at the 2016 Annual Meeting at
the time and on the date specified above or at any time and date to which the 2016 Annual Meeting may
be properly adjourned or postponed.
You are entitled to vote only if you were a stockholder of Acorda Therapeutics as of the close of business
on April 11, 2016.
You are entitled to attend the 2016 Annual Meeting only if you were an Acorda Therapeutics stockholder
as of the close of business on the record date or hold a valid proxy for the 2016 Annual Meeting. You
will need to present a valid government-issued or other acceptable photo identification for admittance. If
you are not a stockholder of record but hold shares through a broker or nominee (i.e., in street name), you
will need to provide proof of beneficial ownership as of the record date, such as your most recent account
statement dated as of or prior to April 11, 2016, a copy of the voting instruction card provided by your
broker, trustee or nominee, or other similar evidence of ownership. If, upon request, you do not provide
photo identification or provide the other materials described above, you will not be admitted to the 2016
Annual Meeting. Cameras, recording devices and other electronic devices will not be permitted at the
meeting.
Your vote is very important. Whether or not you plan to attend the 2016 Annual Meeting, we
encourage you to read this Proxy Statement and submit your proxy or voting instructions as soon
as possible. If you received your proxy materials electronically, you may submit your proxy over
the internet or by telephone by following the instructions provided in the Notice of Annual Meeting
and Internet Availability. If you receive your proxy materials by mail, you may submit your proxy
by completing, signing, dating and returning your proxy card or voting instructions card in the
pre-addressed envelope provided. For specific instructions on how to vote, please refer to the
“Questions and Answers” section beginning on page 1 of the Proxy Statement.
By the Order of the Board of Directors
Jane Wasman
President, International, General Counsel and
Corporate Secretary

April 29, 2016
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ACORDA THERAPEUTICS, INC.
PROXY STATEMENT FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 8, 2016
QUESTIONS AND ANSWERS ABOUT
THE PROXY MATERIALS AND THE 2016 ANNUAL MEETING OF STOCKHOLDERS
Q:

Why am I receiving these materials?

A:

The Board of Directors (the “Board”) of Acorda Therapeutics, Inc., a Delaware corporation (which may be referred to in this Proxy Statement as “we,”
“us,” “our,” the “Company” or “Acorda Therapeutics”), is providing these proxy materials to you in connection with our 2016 Annual Meeting of
Stockholders (the “2016 Annual Meeting”), which will take place on June 8, 2016. As a stockholder on the Record Date (as defined below), you are
invited to attend the 2016 Annual Meeting and are entitled and requested to vote on the items of business described in this proxy statement (the “Proxy
Statement”).

Q:

How do I request a paper copy of this Proxy Statement if I have not received one?

A:

As permitted by the Securities and Exchange Commission (the “SEC”), we are delivering our Proxy Statement and Annual Report via the Internet,
although we may choose to send a full set of proxy materials to some of our stockholders. The Notice of Annual Meeting and Internet Availability
contains instructions on how to access our Proxy Statement and Annual Report and authorize a proxy to vote your shares online or by telephone. If you
wish to request a printed or e-mail copy of the Proxy Statement and Annual Report, you should follow the instructions included in the Notice of Annual
Meeting and Internet Availability.

Q:

What information is contained in this Proxy Statement?

A:

The information included in this Proxy Statement relates to the proposals to be voted on at the 2016 Annual Meeting, the voting process, the
compensation of directors and the most highly paid executive officers, beneficial ownership of the Company’s common stock, and certain other required
information.

Q:

What items of business will be voted on at the 2016 Annual Meeting?

A:

The items of business scheduled to be voted on at the 2016 Annual Meeting are:
•

The election of three Class II directors for a term expiring on the date of our 2019 Annual Meeting of Stockholders, or at such time as their
successors have been duly elected and qualified.

•

The approval of an amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan to increase the number of shares
authorized thereunder.

•

The ratification of the appointment of Ernst & Young LLP as our independent auditors for the fiscal year ending December 31, 2016.

•

An advisory vote to approve Named Executive Officer compensation, referred to as a “say-on-pay” vote.

We will also consider other business that properly comes before the 2016 Annual Meeting.
Q:

How does the Board recommend that I vote?

A:

Our Board recommends that you:
•

Vote your shares “FOR” the nominees to the Board.

•

Vote your shares “FOR” approval of an amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan to increase the
number of shares authorized thereunder.

•

Vote your shares “FOR” the ratification of the appointment of Ernst & Young LLP as our independent auditors for the 2016 fiscal year.

•

Vote your shares “FOR” the advisory say-on-pay vote to approve of our Named Executive Officer compensation.

Q:

Who is entitled to vote at the 2016 Annual Meeting?

A:

Only stockholders of record at the close of business on April 11, 2016 are entitled to vote at the 2016 Annual Meeting. We refer to this date as our
“Record Date.”
You may vote all shares of Acorda Therapeutics common stock you own as of the Record Date, including (1) shares that are held directly in your name as
the stockholder of record, and (2) shares held for you as the beneficial owner through a broker, trustee or other nominee, such as a bank.
On the Record Date, we had 45,957,261 shares of common stock issued and outstanding.

Q:

What are the voting rights of the Company’s holders of common stock?

A:

Each outstanding share of the Company’s common stock owned as of the Record Date will be entitled to one vote on each matter considered at the
meeting.

Q:

What is the difference between holding shares as a stockholder of record and holding shares as a beneficial owner?

A:

Most of our stockholders hold their shares through a broker or other nominee rather than directly in their own name. We have summarized below some of
the distinctions between being a stockholder of record and being a beneficial owner:
Stockholder of Record
If your shares are registered directly in your name, or as a joint holder, with our transfer agent, Computershare, you are considered, with respect
to those shares, the stockholder of record, and either written proxy materials or a Notice of Annual Meeting and Internet Availability are being
sent to you directly by Acorda Therapeutics. As a stockholder of record, you have the right to grant your voting proxy directly to us or to vote in
person at the 2016 Annual Meeting.
Beneficial Owner
If your shares are held in a brokerage account or by another nominee, you are considered the beneficial owner of shares held in street name, and
the Notice of Annual Meeting and Internet Availability, together with a voting instruction card, are being forwarded to you by your broker or
other nominee. As a beneficial owner, you have the right to direct your broker, trustee or nominee how to vote and are also invited to attend the
2016 Annual Meeting.
Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you obtain a “legal
proxy” from the broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the 2016 Annual Meeting. Your
broker, trustee or nominee is responsible for providing voting instructions for you to use in directing the broker, trustee or nominee how to vote
your shares.

Q:

How can I attend the 2016 Annual Meeting?

A:

You are entitled to attend the 2016 Annual Meeting only if you were a stockholder of record of our common stock as of the close of business on the
Record Date or you hold a valid proxy for the 2016 Annual Meeting. You will need to present a valid government-issued or other acceptable photo
identification for admittance. A list of stockholders eligible to vote at the 2016 Annual Meeting will be available for inspection at the 2016 Annual
Meeting and for a period of ten days prior to the 2016 Annual Meeting, during regular business hours, at our principal executive office, which is located at
420 Saw Mill River Road, Ardsley, New York 10502.
If you are not a stockholder of record but hold shares through a broker or nominee (i.e., in street name), you will need to provide proof of beneficial
ownership on the Record Date, such as your most recent account statement dated
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as of or prior to April 11, 2016, a copy of the voting instruction card provided by your broker, trustee or nominee, or other similar evidence of
ownership. If, upon request, you do not provide photo identification or the other materials described above, you will not be admitted to the 2016 Annual
Meeting. Cameras, recording devices and other electronic devices will not be permitted at the meeting.
The 2016 Annual Meeting will begin promptly at 10:00 a.m., local time. Check-in will begin at 9:30 a.m., local time, and you should allow ample time
for the check-in procedures.
Even if you plan to attend the 2016 Annual Meeting, we recommend that you also submit your proxy or voting instructions as described above so that
your vote will be counted if you later decide not to attend the 2016 Annual Meeting.
Q:

How can I vote?

A:

Whether you hold shares directly as a stockholder of record or beneficially in street name, you may direct how your shares are voted without attending the
2016 Annual Meeting.
Internet: By accessing the Internet at www.proxyvote.com and following the instructions on the proxy card.
Telephone: By calling toll-free 1 (800) 690-6903 and following the instructions on the proxy card.
Mail: If you receive your proxy materials by mail, by signing, dating, and mailing the enclosed proxy card.
If you authorize a proxy to vote your shares over the Internet, you should not return your proxy card. The Notice of Annual Meeting and Internet
Availability is not a proxy card or ballot.

Q:

How are my votes cast when I return a proxy card?

A:

When you properly authorize a proxy over the Internet, by telephone or by signing a written proxy, you appoint Dr. Ron Cohen, our President and Chief
Executive Officer, and Jane Wasman, our President, International, General Counsel and Corporate Secretary, as your representatives at the 2016 Annual
Meeting. Either Dr. Cohen or Ms. Wasman will vote your shares at the 2016 Annual Meeting as you have instructed them in the proxy. Dr. Cohen and
Ms. Wasman are also entitled to appoint substitutes to act on their behalf.

Q:

Can I change my vote?

A:

Yes. You may change your vote at any time prior to the vote at the 2016 Annual Meeting. If you are the stockholder of record, you may change your vote
by granting a properly authorized new proxy with a later date by mail, telephone or over the Internet (which automatically revokes the earlier proxy), by
providing a written notice of revocation to our Corporate Secretary prior to your shares being voted, or by attending the 2016 Annual Meeting and voting
in person. For your written notice of revocation to be effective, it must be received by our Corporate Secretary at our principal executive offices no later
than June 7, 2016. Attendance at the 2016 Annual Meeting will not cause your previously granted proxy to be revoked unless you specifically so request
or you cast a new vote. For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to your broker,
trustee or nominee, or, if you have obtained a legal proxy from your broker, trustee or nominee giving you the right to vote your shares, by attending the
2016 Annual Meeting and voting in person.

Q:

Who can help answer my questions?

A:

If you have any questions about the 2016 Annual Meeting or how to vote or revoke your proxy, you should contact our communications department at
(914) 347-4300. You may also contact them if you need additional copies of this Proxy Statement or voting materials.

Q:

Is my vote confidential?

A:

Proxies, ballots and voting instructions and tabulations that identify individual stockholders will be tabulated by Broadridge Financial Solutions, Inc.
(“Broadridge”) and will be handled in a manner that protects your voting privacy. Your vote will not be disclosed either within Acorda Therapeutics or to
third parties, except as necessary to meet applicable legal requirements and to allow for the tabulation of votes and certification of the vote.
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Q:

How many shares must be present or represented to conduct business at the 2016 Annual Meeting?

A:

The quorum requirement for holding the 2016 Annual Meeting and transacting business is that holders of a majority of shares of Acorda Therapeutics’
common stock entitled to vote must be present in person or represented by proxy at the 2016 Annual Meeting. Both abstentions and broker non-votes,
which are explained below under “ what is a broker non-vote? ”, are counted for the purpose of determining the presence of a quorum.

Q:

What if a quorum is not present at the 2016 Annual Meeting?

A:

If a quorum is not present or represented at the 2016 Annual Meeting, the stockholders present or represented at the meeting and entitled to vote, although
less than a quorum, or if no stockholder is present, any officer entitled to preside or to act as secretary of such meeting, may adjourn the 2016 Annual
Meeting until a quorum is present or represented. The time and place of the adjourned meeting will be announced at the time the adjournment is taken
and no other notice will be given, unless the adjournment is for 30 or more days from the date of the original meeting or a new record date is set for the
adjourned meeting.

Q:

What vote is required to approve each of the proposals and how are votes counted?

A:

In the election of the directors, you may vote “FOR ALL” nominees, you may “WITHHOLD ALL” authority to vote for the nominees or you may vote
“FOR ALL EXCEPT” which allows you to withhold the authority to vote with respect to a particular nominee. A properly executed proxy marked “FOR
ALL EXCEPT” will not be voted with respect to the nominee that you indicate, although it will be counted for purposes of determining whether there is a
quorum. The affirmative vote of a plurality of the shares of common stock present in person or represented by proxy and entitled to vote at the 2016
Annual Meeting is required to elect the three nominees to the Board. Accordingly, the nominees receiving the highest number of “FOR” votes at the 2016
Annual Meeting will be elected as directors. However, our Bylaws incorporate a majority voting standard in uncontested elections of directors. This is an
uncontested election of directors because the number of director nominees does not exceed the number of directors to be elected. As further described
below under Proposal One, a director who is elected by a plurality vote in an uncontested election but who receives a greater number of “WITHHELD”
votes than “FOR” votes must tender his or her resignation to the Board, which will consider whether to accept the resignation. Abstentions and broker
non-votes are not considered votes “FOR” any candidate or as a “WITHHELD” vote and therefore will not affect the outcome of this proposal.
For the approval of the proposed amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan, the ratification of the
appointment of Ernst & Young LLP as our independent auditors for the 2016 fiscal year, and the advisory say-on-pay vote to approve our Named
Executive Officer compensation, you may vote “FOR” or “AGAINST” any or all of these proposals or you may “ABSTAIN” from the vote. The
affirmative vote of a majority of the shares of common stock present in person or represented by proxy and voting at the 2016 Annual Meeting is required
for approval of these matters. Because abstentions and broker non-votes are not considered votes “FOR” or “AGAINST” a proposal, they will have no
effect on the outcome of these proposals.
If you provide specific instructions with regard to certain items, your shares will be voted as you instruct on such items. If no instructions are specified,
your shares will be voted in accordance with the recommendations of the Board as described above under “ How does the Board recommend that I vote? ”
with respect to the four proposals described in this Proxy Statement and in the discretion of the proxy holders on any other matters that properly come
before the 2016 Annual Meeting.

Q:

What is a broker non-vote?

A:

If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares may constitute “broker nonvotes.” Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from the beneficial
owner and such instructions are not given. Under the rules that govern brokers, brokers have the discretion to vote on routine matters, but not on nonroutine matters. The ratification of the appointment of the Company’s independent auditors is a matter considered routine under applicable rules, and
your broker is allowed to vote your shares on your behalf in its discretion without instructions from you. Non-routine matters include the election of
directors, the vote to approve the proposed amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan and the advisory
say-on-pay vote.
4

Accordingly, if you hold your shares in street name and you want your shares voted on these matters, it is critical that you provide voting instructions to
your broker. We encourage you to provide voting instructions to the organization that holds your shares in order to minimize the number of broker nonvotes.
In tabulating the voting result for any particular proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal and
they are also not considered affirmative or negative votes on any proposal. Thus, broker non-votes will not affect the outcome of any matter being voted
on at the 2016 Annual Meeting.
Q:

What happens if a nominee is unable to stand for election?

A:

If a nominee is unable to stand for election, the Board may either reduce the number of directors to be elected or substitute a nominee. If a substitute
nominee is selected, the proxy holders, Dr. Cohen and Ms. Wasman, will vote your shares for the substitute nominee, unless you have withheld authority.

Q:

What happens if additional matters are presented at the 2016 Annual Meeting?

A:

Other than the four items of business described in this Proxy Statement, we are not aware of any other business to be acted upon at the 2016 Annual
Meeting. If you grant a proxy, the persons named as proxyholders, Dr. Cohen and Ms. Wasman, will have the discretion to vote your shares on any
additional matters properly presented for a vote at the 2016 Annual Meeting.

Q:

Who will serve as inspector of elections?

A:

Broadridge will tabulate votes and a representative of Broadridge will act as inspector of elections.

Q:

What does it mean if I receive more than one Notice of Annual Meeting and Internet Availability and/or set of written proxy materials?

A:

If you receive more than one Notice of Annual Meeting and Internet Availability, and/or more than one set of written proxy materials, it means your
shares are not all registered or held in the same way (for example, some are registered in your name and others are registered jointly with a spouse) and
are in more than one account. In order to ensure that you vote all of the shares that you are entitled to vote, you should authorize a proxy to vote all proxy
cards to which you are provided access. Similarly, for all shares you hold in street name, you should follow the voting instructions provided by each
broker, trustee or nominee for the shares held on your behalf by that broker, trustee or nominee.

Q:

Who will bear the cost of soliciting votes for the 2016 Annual Meeting?

A:

Acorda Therapeutics is making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone
or by electronic communication by our directors, officers and employees. These individuals will not receive any additional compensation for such
solicitation activities. Acorda Therapeutics may, if appropriate, retain an independent proxy solicitation firm to assist in soliciting proxies. If Acorda
Therapeutics does retain a proxy solicitation firm, Acorda Therapeutics would pay such firm’s customary fees and expenses. Upon request, we will also
reimburse brokerage houses and other custodians, nominees and fiduciaries for forwarding proxy materials to stockholders.

Q:

Where can I find the voting results of the 2016 Annual Meeting?

A:

We intend to announce preliminary voting results at the 2016 Annual Meeting, and after the meeting we will publish final results in a Current Report on
Form 8-K to be filed with the Securities and Exchange Commission.
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Q:

What if I have questions for Acorda Therapeutics’ transfer agent?

A:

Please contact our transfer agent, at the phone number or address listed below, if you are a registered stockholder and have questions concerning stock
certificates, transfers or ownership or other matters pertaining to your stock account.
Computershare
P.O. Box 30170
College Station, TX 77842-3170
Overnight correspondence:
Computershare
211 Quality Circle
Suite 210
College Station, TX 77845
Telephone: (800) 522-6645
Also, the Computershare shareholder website can be accessed at www.computershare.com/investor.

Q:

What is the deadline for submitting proposals for inclusion in Acorda Therapeutics’ proxy statement for the 2017 Annual Meeting of Stockholders?

A:

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, stockholders may present proper proposals for inclusion in our proxy
statement relating to, and for consideration at, the 2017 Annual Meeting of Stockholders, by submitting their proposals to us no later than the 120 th day
prior to the anniversary of the date of these proxy materials, December 30, 2016. Any proposal so submitted must comply with the rules and eligibility
requirements of the Securities and Exchange Commission.
For more information on how to submit proposals, see the section titled “Requirements, Including Deadlines, for Submission of Proxy Proposals,
Nomination of Directors and Other Business of Stockholders” at the end of this Proxy Statement.

Q:

What is the deadline for submitting proposals to be presented on the floor of the 2017 Annual Meeting of Stockholders and not in Acorda
Therapeutics’ proxy statement or to nominate individuals to serve as directors?

A:

Under our Bylaws, a stockholder may nominate a director or submit a proposal for consideration at an annual meeting by giving timely notice to Acorda
Therapeutics. To be timely, that notice must contain information specified in our Bylaws and be received by us at our principal executive office at 420
Saw Mill River Road, Ardsley, New York 10502, not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s
annual meeting. If, however, the date of the annual meeting is advanced by more than 20 days, or delayed by more than 60 days, from the first
anniversary of the preceding year’s annual meeting, a stockholder’s notice must be received not earlier than the 120 th day prior to such annual meeting
and not later than the close of business on the later of the 90 th day prior to such annual meeting and the tenth day following the day on which notice of the
date of such annual meeting was mailed or public disclosure of the date of such annual meeting was made. Therefore, we must receive your nomination
or proposal no sooner than February 8, 2017 and no later than March 10, 2017, unless the date of the 2017 Annual Meeting is advanced by more than 20
days, or delayed by more than 60 days, from the anniversary date of the 2016 Annual Meeting.
For more information on how to submit proposals, see the section titled “Requirements, Including Deadlines, for Submission of Proxy Proposals,
Nomination of Directors and Other Business of Stockholders” at the end of this Proxy Statement. You may contact the Corporate Secretary of Acorda
Therapeutics, at our principal executive office, for a copy of the relevant provisions of our Bylaws regarding the requirements for making stockholder
proposals and nominating director candidates.
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PROPOSAL ONE:
ELECTION OF DIRECTORS
Our Board of Directors currently consists of eight members and is divided into three classes. Each class holds office for a term of three years. These
classes currently consist of authorized members in each of Classes I, II and III, whose terms expire at the 2018, 2016, and 2017 Annual Meetings of Stockholders,
respectively.
This year’s nominees for director, Peder K. Jensen, M.D., John P. Kelley and Sandra Panem, Ph.D., have been nominated by the Board as Class II
directors for a term of three years expiring on the date of our 2019 Annual Meeting of Stockholders or at such time as their respective successors are duly elected
and qualified. Dr. Jensen, Mr. Kelley and Dr. Panem are currently directors of the Company. Proxies cannot be voted for a greater number of persons than the
number of nominees named above.
If any of those candidates should become unavailable for election, the shares represented by the proxies solicited for the 2016 Annual Meeting will be
voted for such substitute nominee as may be determined by the Board. The Board has no reason to expect that Dr. Jensen, Mr. Kelley or Dr. Panem will not be a
candidate for director at the 2016 Annual Meeting. In voting for directors, for each share of common stock held as of the Record Date, stockholders are entitled to
cast one vote in favor of the candidate, or to withhold authority from voting for the candidate. Unless a stockholder requests that voting of the proxy be withheld
for the nominee for director by so directing on the proxy card, the shares represented by the accompanying proxy will be voted “FOR” the election of Dr. Jensen,
Mr. Kelley and Dr. Panem.
The election of a director requires the affirmative vote of a plurality of the shares of common stock present or represented and entitled to vote at the 2016
Annual Meeting. However, our Bylaws incorporate a majority voting standard in uncontested elections of directors. This is an uncontested election of directors
because the number of nominees does not exceed the number of directors to be elected. Under our amended Bylaws, in the case of uncontested elections, a
nominee who is elected but receives a greater number of “WITHHELD” votes than “FOR” votes will be required to tender his or her resignation following
certification of the stockholder vote. Promptly thereafter, the Nominations and Governance Committee of the Board will consider the resignation and range of
possible responses and make a recommendation to the Board, which will then act on the recommendation within 90 days after the certification of the stockholder
vote. Nominees who tender their resignation will not be permitted to participate in the Nominations and Governance Committee or Board discussions regarding
the stockholder vote or the resignation. We will disclose the Board’s decision-making process and decision regarding whether to accept the nominee’s resignation
(and the reasons for rejecting a resignation, if applicable) in a Current Report on Form 8-K filed with the Securities and Exchange Commission, promptly
following such decision.
Certain information concerning the nominees and those directors whose terms of office will continue following the 2016 Annual Meeting is set forth
below.
Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR PROPOSAL ONE.
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The following table sets forth information as of April 29, 2016 with respect to our directors and nominees for election at the 2016 Annual Meeting.
Name

Age

Ron Cohen, M.D.
Barry Greene (3) (5)
Peder K. Jensen, M.D. (1) (5) (6)
John P. Kelley (3) (5)
Sandra Panem, Ph.D. (3) (4) (6)
Lorin J. Randall (1) (2) (4)
Steven M. Rauscher (1) (2) (6)
Ian Smith (2) (4)
__________________________
(1)

Member of our Compliance Committee.

(2)

Member of our Audit Committee.

(3)

Member of our Compensation Committee.

(4)

Member of our Nominations and Governance Committee.

(5)

Member of our Ad Hoc Business Development Committee.

(6)

Member of our Research and Development Committee.

60
52
61
62
69
72
62
50

Position(s)

President, Chief Executive Officer and Director
Director
Director and Nominee
Director and Nominee
Director and Nominee
Director
Director
Director

Nominees Standing for Election for the Term Expiring in 2019—Class II Directors
Peder K. Jensen, M.D., has been a member of our Board of Directors since April 2011. Dr. Jensen is currently president of Bay Way Consultants, LLC, a
consulting firm founded by Dr. Jensen in 2010 that advises pharmaceutical and biotechnology companies. Dr. Jensen’s experience includes over 20 years with
Schering-Plough Corporation, a global pharmaceutical company, and then Merck & Co., Inc. after the merger of Schering-Plough with Merck in 2009. During his
tenure at Schering-Plough/Merck, Dr. Jensen held a number of global senior research and development positions, including Vice President Clinical Research,
SPRI, Executive Vice President Worldwide Drug Development, SPRI, and most recently Corporate Senior Vice President, and General Manager, R&D for Japan
and Asia/Pacific from 2006 to 2010. Dr. Jensen has more than 24 years of global drug development experience across a variety of therapeutic areas, including
neurology, cardiovascular, anti-infective, oncology and immunology. Over the course of his career, Dr. Jensen has been responsible for more than 40 new drug
approvals worldwide, including in the U.S., Europe and Japan. Dr. Jensen also currently serves on the board of directors of FivePrime Therapeutics, Inc. Dr.
Jensen previously was a member of the board of directors of BioCryst Pharmaceuticals, Inc. Dr. Jensen received his M.D. from the University of Copenhagen. Dr.
Jensen’s extensive global pharmaceutical experience, combined with his specific knowledge in developing new and innovative medical treatments in many
different therapeutic areas, including neurology, makes him well positioned to provide advice and guidance to the Company on its research and development
programs.
John P. Kelley has been a member of our Board of Directors since December 2008. Mr. Kelley is currently Chief Executive Officer of Tenax
Therapeutics, Inc. (formerly named Oxygen Biotherapeutics, Inc.), a company that focuses on developing products for the critical care market, where he also
serves as a member of the board of directors. Mr. Kelley has held this position since November 2013. From 2011 to 2013, Mr. Kelley was President, Chief
Executive Officer, and a director of Phyxius Pharma, Inc., a privately-held development stage pharmaceutical company co-founded by Mr. Kelley in 2011 focused
on developing products for use in acute care settings. Mr. Kelley became Chief Executive Officer of Tenax Therapeutics when it acquired Phyxius Pharma in
2013. Previously, Mr. Kelley was the President and Chief Operating Officer of The Medicines Company, a pharmaceutical company providing acute care hospital
products worldwide, from 2004 to 2009. He also served on The Medicines Company’s board of directors from 2005 to 2009. From 2000 to 2004, Mr. Kelley held
a series of positions at Aventis, a global pharmaceutical company, including Senior Vice President, Global Marketing and Medical, where he was accountable for
worldwide brand management. Prior to the formation of Aventis, he held a series of positions at Hoechst Marion Roussel, Inc., a life sciences firm focused on
pharmaceuticals, including, from
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1998 to 1999, Vice President, Commercial Director, U.S. and, from 1995 to 1998, Vice President of Marketing. Mr. Kelley received a B.A. from Wilkes
University and an M.B.A. from Rockhurst University. Mr. Kelley’s extensive knowledge of the pharmaceutical industry as well as his operations and marketing
experience make him well positioned to provide advice and guidance to the Company at this stage of its development. The Board has determined that Mr. Kelley
qualifies as an audit committee financial expert. Based on his public company and broad corporate experience, Mr. Kelley serves as Chair of our Compensation
Committee.
Sandra Panem, Ph.D ., has been a member of our Board since 1998. She is currently a partner at Cross Atlantic Partners, which she joined in 2000. She is also
currently President of NeuroNetworks Fund, a not-for-profit venture capital fund focusing on neurodisorders which she co-founded in December 2014. From 1994
to 1999, Dr. Panem was President of Vector Fund Management, the then asset management affiliate of Vector Securities International. Prior thereto, Dr. Panem
served as Vice President and Portfolio Manager for the Oppenheimer Global BioTech Fund, a mutual fund that invested in public and private biotechnology
companies. Previously, she was Vice President at Salomon Brothers Venture Capital, a fund focused on early and later-stage life sciences and technology
investments. Dr. Panem was also a Science and Public Policy Fellow in economic studies at the Brookings Institution, and an Assistant Professor of Pathology at
the University of Chicago. She received a B.S. in biochemistry and a Ph.D. in microbiology from the University of Chicago. Dr. Panem currently serves on the
boards of directors of Labcyte, Inc., GenomeQuest, Inc., and BioLineRx Ltd. Dr. Panem’s experience investing in life sciences companies, and her long-standing
relationship with the Company as a Board representative of one of its earliest investors, provides historical perspective on the Company and the life sciences
industry. Based on her broad industry and corporate experience, Dr. Panem serves as Chair of our Nominations and Governance Committee.
Directors Whose Terms Expire in 2018—Class I Directors
Barry Greene has been a member of our Board since January 2007. Mr. Greene currently serves as President and Chief Operating Officer of Alnylam
Pharmaceuticals, Inc. Mr. Greene joined Alnylam in September 2003, bringing over 15 years of experience in the healthcare industry and in consulting. Prior to
Alnylam, he was General Manager of Oncology at Millennium Pharmaceuticals, Inc., where he led the company’s global strategy and execution for its oncology
business, including strategic business direction and execution, culminating in the successful approval and launch of VELCADE (bortezomib) in mid-2003. Prior to
joining Millennium in February 2001, Mr. Greene served as Executive Vice President and Chief Business Officer for Mediconsult.com. Prior to Mediconsult.com,
Mr. Greene’s past experiences included being Vice President of Marketing and Customer Services for AstraZeneca (formerly AstraMerck); Vice President
Strategic Integration with responsibility for the AstraZeneca North American post-merger integration; and partner of Andersen Consulting, responsible for the
pharmaceutical/biotechnology marketing and sales practice. He currently serves as a member of the board of directors of Karyopharm Therapeutics
Inc. Mr. Greene previously was a member of the boards of directors of Regulus Therapeutics, LLC and Intercept Pharmaceuticals, Inc. Mr. Greene received his
B.S. in Industrial Engineering from the University of Pittsburgh and serves as a Senior Scholar at Duke University, Fuqua School of Business. Mr. Greene brings
to our Board extensive experience in the healthcare industry as well as practical experience guiding new drugs through the commercialization process.
Ian Smith has been a member of our Board since February 2007. Mr. Smith currently serves as Executive Vice President and Chief Financial Officer of
Vertex Pharmaceuticals, Inc., a position he has held since February 2006. From November 2003 to February 2006, he was Senior Vice President and Chief
Financial Officer, and from October 2001 to November 2003, he served as Vice President and Chief Financial Officer, at Vertex. From 1999 to 2001, Mr. Smith
served as a partner in the Life Science and Technology Practice Group of Ernst & Young LLP. Mr. Smith initially joined Ernst & Young’s U.K. firm in 1987, and
then joined its Boston office in 1995. Mr. Smith currently is a member of the board of directors of Infinity Pharmaceuticals, Inc. In addition, he previously served
on the board of directors of TolerRx Inc. Mr. Smith holds a B.A. in accounting and finance from Manchester Metropolitan University, U.K., is a member of the
American Institute of Certified Public Accountants and is a Chartered Accountant of England and Wales. Mr. Smith has extensive global financial and accounting
experience and possesses an understanding of financial matters and the preparation and analysis of financial statements. The Board has determined that Mr. Smith
qualifies as an audit committee financial expert. Based on his extensive financial experience, Mr. Smith serves as Chair of our Audit Committee.
Directors Whose Terms Expire in 2017—Class III Directors
Ron Cohen, M.D., has served as our President and Chief Executive Officer since he founded the Company in 1995. Dr. Cohen previously was a principal
in the startup of Advanced Tissue Sciences, Inc., a biotechnology company engaged in the growth of human organ tissues for transplantation. Dr. Cohen received
his B.A. with honors in Psychology from Princeton University, and his M.D. from the Columbia College of Physicians & Surgeons. He completed his residency in
Internal Medicine at the University of Virginia Medical Center, and is Board Certified in Internal Medicine. Dr. Cohen
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currently serves on the board of directors of VBL Therapeutics. In addition, within the last five years, he previously served on the board of directors of Dyax
Corp. Dr. Cohen previously was a Director and Chairman of the New York Biotechnology Association. He currently serves as Chair of the board of the
Biotechnology Industry Organization (BIO). He also serves as a member of the Columbia-Presbyterian Health Sciences Advisory Council and was awarded
Columbia University’s Alumni Medal for Distinguished Service. In 2010, Dr. Cohen was named NeuroInvestment’s (now called NeuroPerspective) CEO of the
Year and in 2009 he was recognized by PharmaVoice Magazine as one of the 100 Most Inspirational People in the Biopharmaceutical Industry. Dr. Cohen is a
recipient of the Ernst & Young Entrepreneur of the Year Award for the New York Metropolitan Region, and an inductee into the National Spinal Cord Injury
Association’s “Spinal Cord Injury Hall of Fame.” In 2010, Dr. Cohen was recognized by the New York Biotechnology Association as the NYBA "The Cure Starts
Here" Business Leader of the Year. Dr. Cohen is the principal strategist in the Company’s commitment to being a fully-integrated biopharmaceutical company that
is a leading innovator in neurology. His extensive knowledge of the Company and its history provides our Board with valuable perspectives to advance our
business and the interests of our stockholders.
Lorin J. Randall has been a member of our Board since January 2006. Mr. Randall, a financial consultant, was Senior Vice President and Chief Financial
Officer of Eximias Pharmaceutical Corporation, a development-stage drug development company, from 2004 to 2006. From 2002 to 2004, Mr. Randall served as
Senior Vice President and Chief Financial Officer of i-STAT Corporation, a publicly-traded manufacturer of medical diagnostic devices that was acquired by
Abbott Laboratories in 2004. From 1995 to 2001, Mr. Randall was Vice President and Chief Financial Officer of CFM Technologies, Inc., a publicly-traded
manufacturer of semiconductor manufacturing equipment. He currently serves on the boards of directors of Athersys, Inc. where he serves as Chairman of the
Audit Committee and Chairman of the Compensation Committee, and Nanosphere, Inc. where he serves as Chairman of the Board and Chairman of the Audit
Committee. In addition, within the last five years, he previously served on the boards of directors of Tengion, Inc. and MotoLogic, Inc. Mr. Randall received a
B.S. in accounting from The Pennsylvania State University and an M.B.A. from Northeastern University. As a former Chief Financial Officer of a number of
publicly-traded companies, Mr. Randall possesses financial acumen acquired through working experience, including an understanding of financial matters and the
preparation and analysis of financial statements. The Board has determined that Mr. Randall qualifies as an audit committee financial expert.
Steven M. Rauscher has served on our Board since March 2005. He is Founder & Principal of BioPharm Physicians, LLC, a company formed in 2010 to
provide consulting services to physicians and companies in the biopharmaceutical industry. Previously, he was Client Partner with Euromedica, a life sciences
executive search firm, from 2012 to 2014. Prior thereto, he was President and Chief Executive Officer of Oscient Pharmaceuticals Corporation, a commercial
stage biopharmaceutical company, from 2000 to 2009. He joined Oscient in 2000 having served as a member of the Board of Directors since 1993. Previously,
Mr. Rauscher was Chief Executive Officer of AmericasDoctor, a company providing clinical research services to the pharmaceutical industry. Prior to
AmericasDoctor, he held a number of leadership positions at Abbott Laboratories, including Vice President of Corporate Licensing, Vice President of Business
Development, International Division and Vice President of Sales, U.S. Pharmaceuticals. Mr. Rauscher received a B.S. from Indiana University and an M.B.A.
from the University of Chicago. Having served as a Chief Executive Officer of a commercial stage biopharmaceutical company as well as in other executive roles
in a variety of companies in our industry, Mr. Rauscher brings to our Board leadership skills and expertise in managing the challenges of a biopharmaceutical
company. Based on his management and operational experience and expertise in the pharmaceutical industry, Mr. Rauscher serves as the Chair of our Compliance
Committee and oversees the non-financial governance and risk management processes of the Company.
Corporate Governance Enhancements
The Board regularly evaluates all aspects of our corporate governance principles and practices, taking into consideration, among other things,
recommended best practices, developing trends and practices among public companies generally as well as those at our peer companies, and investor input. These
reviews led to the adoption of several important enhancements to our corporate governance and related compensation practices in 2013 and 2014.
Corporate Governance Guidelines . In 2014, the Board adopted Corporate Governance Guidelines to formally document certain existing Company
governance principles and practices, and also to establish new governance principles and practices in furtherance of sound corporate governance. The Guidelines
cover, among other topics, director qualification and selection, the roles and responsibilities of the Board, Board and committee composition and performance,
director access to management, Board and committee meeting procedures, director compensation and director and management stock ownership, leadership
development, and confidential stockholder voting. The Board believes that adoption of the Guidelines will assist the Board in the exercise of its responsibilities,
and also increase transparency into our corporate governance. The Guidelines are intended to be a component of the framework within which the Board, assisted
by its committees, establishes broad corporate policies, sets the Company’s strategic direction, and oversees management’s day-to-day operation of the
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Company’s business. These Guidelines are available on our website, www.acorda.com, under “Investors – Corporate Governance.” Certain important aspects of
the Guidelines are described below in this Proxy Statement.
Stock Ownership Guidelines . In 2014, our Compensation Committee recommended and our Board adopted Officer and Director Stock Ownership
Guidelines. The purpose of the Guidelines is to encourage ownership of the Company’s common stock, promote the alignment of the long-term interests of the
Company’s executive officers and directors with the long-term interests of the Company’s stockholders, and further promote our commitment to sound corporate
governance. The Guidelines are applicable to our executive officers, such other executives as may be designated by our Chief Executive Officer, and our nonmanagement directors. Under the Guidelines, covered officers and directors must acquire ownership of shares of our common stock with a minimum specified
value by a specified deadline. The target common stock ownership level for our President and Chief Executive Officer, who is one of our directors, is four times
(4x) his base annual salary, the target stock ownership level for our other executive officers is two times (2x) their base annual salary, and the target common stock
ownership level for our non-management directors is three times (3x) their base annual cash retainer. Under these Guidelines, the compliance deadline for all of
our current executive officers and directors is December 31, 2018 or later, although we expect that the target stock ownership levels likely will be achieved much
sooner than that the applicable deadline. These Guidelines are discussed in further detail below in the Compensation Discussion and Analysis section of this Proxy
Statement.
Clawback Policy. In 2014, our Board of Directors adopted a Clawback Policy. The policy provides that certain incentive compensation is recoverable
from an executive officer if the Company is required to restate financial statements due to misconduct of that executive officer that significantly contributes to the
need for the restatement. Generally, “incentive compensation” under the policy includes compensation in any form (e.g., cash or equity compensation) that is paid
or awarded or which vests in whole or in part based on the achievement of specific financial targets or goals. The policy is applicable to incentive compensation
awarded at the time of or after adoption of the policy in 2014. This Policy is discussed in further detail below in the Compensation Discussion and Analysis
section of this Proxy Statement.
Removal of “Single Trigger” Provision from Employment Agreement Form . In 2013, the Board and the Compensation Committee reviewed our form of
employment agreement for executive officers, and they made the decision to remove a so-called “single trigger” equity acceleration provision from the
form. Pursuant to this provision, which remains in employment agreements with certain of our executive officers, the vesting of certain equity awards would vest
upon certain change in control events (referred to in to as “reorganization events” in our 2006 Employee Incentive Plan) regardless of whether employment is
terminated. Our employment agreements with Michael Rogers, our Chief Financial Officer, Lauren Sabella, our Chief Commercial Officer, and Andrew Hindman,
our Chief Business Development Officer, entered into since 2013, exclude this single-trigger provision. The Board and the Compensation Committee intend that
removal of the single trigger equity acceleration provision will also be carried through to any employment agreements that we enter into in the future with
executive officers.
Board Leadership Structure
The Board has not appointed any director to the position of Chair of the Board nor has it appointed a lead independent director. Under the Corporate
Governance Guidelines and the Nominations and Governance Committee Charter, the Board and the Nominations and Governance Committee are responsible for
evaluating our leadership structure at least annually with the goal of optimizing Board performance and following sound corporate governance practices. They
carefully consider, based on then-current facts and circumstances, whether to select an independent director to serve as Chair; if there is a Chair, whether the
positions of Chair of the Board and the Chief Executive Officer should be held by the same person or by different persons; and in the absence of an independent
director serving as Chair, whether an independent lead director should be appointed. This review of the Board leadership structure is conducted in conjunction
with a broadly-scoped annual self-assessment of performance and effectiveness of the Board and all of its committees, which is managed by the Nominations and
Governance Committee under its charter and our Corporate Governance Guidelines. Based on the most recent review of the leadership structure and the Board and
committee self-assessment, the Board and the Nominations and Governance Committee continue to believe that the current structure is the most appropriate
leadership structure for the Board and our Company as we seek to build stockholder value by continuing to grow as a fully-integrated biopharmaceutical company.
Dr. Cohen, who is the President and Chief Executive Officer of the Company, generally serves as the acting chair at Board meetings. However,
individual independent directors lead executive sections of the Board attended only by independent directors, and they also may lead sections of Board
meetings. For example, the Chair of the Compensation Committee typically leads Board discussions of compensation issues. This leadership structure is reflected
in our Corporate Governance Guidelines, which the Board adopted in 2014 as described above.
The Board believes that Dr. Cohen’s role in chairing its meetings allows the Board to act efficiently and effectively
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to best serve the interests of the Company’s stockholders and the Company as a whole. The Board believes that Dr. Cohen, in his capacity as President and Chief
Executive Officer, serves as an effective bridge between the Board and management, providing the Board with a thorough understanding of the Company and its
business and fostering an open dialogue between the Board and senior management. In addition, the Board believes that Dr. Cohen has been able to provide the
Company with leadership for executing strategic initiatives and meeting challenges.
The Board does not believe at this time that the Company’s leadership structure would be enhanced by appointing a Chair of the Board or by calling upon
a director other than Dr. Cohen to act as the chair of its meetings. The Board follows sound corporate governance practices to ensure its independence and
effective functioning. Most importantly, except for Dr. Cohen, the Board is composed entirely of directors deemed to be “independent” under applicable legal,
regulatory, and stock market standards. Consistent with the requirements of our Corporate Governance Guidelines, the independent directors meet in a scheduled
executive session without Dr. Cohen present at every regular meeting of the Board. These sessions are chaired by different independent directors, depending on
the nature of the issues discussed. The independent directors also engage in informal discussions outside of Board meetings without Dr. Cohen. Additionally, the
Board has developed processes that ensure control of Board meeting agendas by the independent directors.
In addition, each of the Board’s committees is composed entirely of independent directors, which means that oversight of critical issues such as the
integrity of the Company’s financial statements, chief executive officer and senior management compensation, and Board evaluation and selection of directors is
entrusted to independent directors. In addition to the Audit, Compensation and Nominations and Governance Committees, the Board has established a Compliance
Committee and a Research and Development Committee, both also consisting only of independent directors, which assist the Board in overseeing non-financial
legal and regulatory compliance, and research and development matters, respectively.
Risk Oversight
The Board of Directors is generally responsible for overseeing management of the various operational, financial, and legal risks faced by the
Company. Particular risk management matters are brought to the Board by management in connection with the Board’s general oversight and approval of
corporate matters. Our Board administers its risk oversight function as a whole and through its Board committees. For example, in addition to regular reviews of
potential areas of risk by the full Board at its meetings, the Audit Committee regularly discusses with management our major financial risk exposures, their
potential financial impact on our Company and our risk mitigation strategies and participates in regular reviews of our process to assess and manage enterprise risk
management. The Audit Committee also reviews cyber security risks. In addition, our Compliance Committee works closely with senior management to review
and oversee our compliance with non-financial legal and regulatory requirements, including those related to product safety and quality and the development,
manufacturing, distribution and sale of our products. The individual Board committees report to the full Board, including when a matter rises to the level of a
material risk. The Company’s management is responsible for day-to-day risk management. This oversight includes identifying, evaluating, and addressing
potential risks that may exist at the strategic, financial, operational, compliance and reporting levels. We believe the division of risk management responsibilities
described above is an effective approach for addressing the risks facing our Company and that our Board leadership structure supports this approach.
Director Independence
The Board has determined that Mr. Greene, Dr. Jensen, Mr. Kelley, Dr. Panem, Mr. Randall, Mr. Rauscher and Mr. Smith are “Independent Directors” as
defined in Rule 5605(a)(2) of the NASDAQ listing rules.
To assist the Board in determining each director’s independence in accordance with NASDAQ listing rules, pursuant to our Corporate Governance
Guidelines a director will be presumed independent unless he or she meets any of the following conditions:
•

a director who is, or within the preceding three years was, an employee of the Company;

•

a director who accepted or who has a Family Member who accepted any compensation from the Company totaling more than $120,000 during any
period of 12 consecutive months within the three years preceding the determination of independence, other than compensation for board or board
committee service; compensation paid to a Family Member who is an employee (other than an Executive Officer) of the Company; or benefits under
a tax-qualified retirement plan, or non-discretionary compensation;

•

a director who is a Family Member of an individual who is, or at any time during the past three years was, employed by the company as an Executive
Officer;
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•

a director who is, or has a Family Member who is, a partner in, or a controlling shareholder or an Executive Officer of, any organization to which the
Company made, or from which the Company received, payments for property or services in the current or any of the past three fiscal years that
exceed 5% of the recipient’s consolidated gross revenues for that year, or $200,000, whichever is more, other than payments arising solely from
investments in the Company’s securities or payments under non-discretionary charitable contribution matching programs;

•

a director of the Company who is, or has a Family Member who is, employed as an Executive Officer of another entity where at any time during the
past three years any of the Executive Officers of the Company serve on the compensation committee of such other entity; and

•

a director who is, or has a Family Member who is, a current partner of the Company’s outside auditor, or was a partner or employee of the
Company’s outside auditor who worked on the Company’s audit at any time during any of the past three years.

For purposes of the Guidelines, a “Family Member” means a person’s spouse, parents, children and siblings, whether by blood, marriage or adoption, or
anyone residing in such person’s home. An “Executive Officer” means those officers covered in Rule 16a-1(f) under the Securities Exchange Act of 1934, as
amended.
Pursuant to the Guidelines, the Board annually will review all commercial and charitable relationships between the directors and the Company (as
required by the Company’s Related Party Transactions Policy) to determine whether the directors meet these independence tests. If a director has a relationship
with the Company that is not covered by these independence guidelines, those Company directors who satisfy such guidelines will consider the relevant
circumstances and make an affirmative determination regarding whether such relationship is material or immaterial, and whether the director would therefore be
considered independent under applicable legal and regulatory requirements.
Attendance at Board, Committee and Stockholder Meetings
Our Board met six (6) times during 2015 excluding committee meetings. All of the directors attended at least 75% of all Board meetings and meetings of
the committees on which they served. Pursuant to our Corporate Governance Guidelines, each director is expected to attend all Board meetings, meetings of all
committees to which he or she is appointed, and all annual meetings of stockholders, except in extenuating circumstances. Attendance in person is preferable,
particularly for regularly scheduled meetings, but attendance via communications equipment is acceptable when needed due to individual circumstances. Seven of
our eight directors attended our 2015 Annual Meeting of Stockholders.
Committees of the Board of Directors
The Board has established an Audit Committee, a Compensation Committee, a Nominations and Governance Committee, a Compliance Committee, a
Research and Development Committee, and an ad hoc Business Development Committee, each of which is comprised solely of Independent Directors. Also, each
member of the Audit Committee meets the independence requirements of Section 10A of the Securities Exchange Act of 1934, as amended, and SEC Rule 10A-3
promulgated thereunder. The following lists the members of each committee as well as the primary responsibilities of each committee. Committee memberships,
as disclosed in this Proxy Statement, were most recently reviewed in June 2015. Under the Nominations and Governance Committee Charter and our Corporate
Governance Guidelines, the Nominations and Governance Committee recommends committee assignments to the full Board for approval. Under our Corporate
Governance Guidelines, committee assignments should reflect the expertise and interests of Board members, with the goal of ensuring that committee members
have the requisite background and experience to participate fully on the committees to which they are appointed. The Board believes that consideration should be
given to rotating committee members periodically, but does not believe that rotation should be mandated as a policy.
Audit Committee and Audit Committee Financial Experts
Our Audit Committee currently consists of three members: Mr. Smith (Chair), Mr. Randall, and Mr. Rauscher. Mr. Smith, Mr. Randall, and Mr.
Rauscher all qualify as an “audit committee financial expert” as that term is defined in Item 407(d) of U.S. Securities and Exchange Commission Regulation SK. The designation of members of our Audit Committee as "audit committee financial experts" does not impose on those members any duties, obligations, or
liabilities that are greater than are generally imposed on them as members of the Audit Committee and our Board, and does not affect the duties, obligations, or
liabilities of any other member of the Audit Committee or our Board.
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Our Audit Committee is responsible for:
•

approving and retaining the independent auditors to conduct the annual audit of our books and records; and evaluating the independent auditors’
qualifications, performance, independence, and quality controls;

•

reviewing the proposed scope of audits and fees to be paid;

•

overseeing the independent auditor, including resolving disagreements with management, obtaining required reports from the independent auditor,
and reviewing with the independent auditor matters such as audit problems or difficulties, internal control deficiencies, significant financial reporting
issues or judgments, and the effect of regulatory and accounting initiatives or off-balance sheet structures on the Company’s financial statements;

•

reviewing and pre-approving the independent auditors’ audit and non-audit services in accordance with the Company’s pre-approval policy
established by the Audit Committee;

•

reviewing the Company’s financial statements, and in the case of audited financial statements recommending them to the Board for inclusion in the
Company’s Annual Report on Form 10-K;

•

coordinating the Board’s oversight of internal control over financial reporting and disclosure controls and procedures, and the finance-related
portions of the Company’s code of ethics;

•

reviewing and approving transactions between us and our directors, officers and affiliates;

•

recognizing and addressing potential prohibited non-audit services;

•

establishing procedures for complaints received by us regarding accounting, internal accounting controls, or auditing matters, and for the
confidential, anonymous submission by employees of concerns regarding questionable accounting or auditing matters; and

•

overseeing internal audit functions if and when implemented.

All audit services and non-audit services to be provided to us by our independent auditor must be approved in advance by our Audit Committee in
accordance with our auditor pre-approval policy, which is described below in Proposal Three in this Proxy Statement under the heading Pre-approval Policies and
Procedures . Ernst & Young LLP currently serves as our independent auditor. Our Board has adopted a written charter for the Audit Committee, which is
reviewed at least annually. The charter, most recently revised in 2012, is available on our website, www.acorda.com under “Investors – Corporate Governance –
Committee Charters.” The Audit Committee met seven times in 2015 (including one joint meeting with the Compliance Committee).
Compensation Committee
Our Compensation Committee consists of three members: Mr. Kelley (Chair), Mr. Greene, and Dr. Panem. Our Compensation Committee is responsible
for:
•

overseeing and evaluating the Company’s overall human resources compensation structure, policies and programs, and assessing whether they
establish appropriate incentives and leadership development opportunities and whether they encourage unnecessary and excessive risk;

•

reviewing corporate goals relevant to the compensation for executives, including or President and Chief Executive Officer, and evaluating
performance in light of those goals; and reviewing, approving and (where appropriate) recommending for the approval of the full Board the
compensation arrangements for executives, including our President and Chief Executive Officer;

•

reviewing and making recommendations to the Board regarding incentive compensation and equity-based plans; and approving any other
compensation plans for which stockholder approval is not sought;

•

administering our stock incentive plan and annual non-equity incentive compensation program;
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•

in consultation with the Committee’s compensation consultant, establishing compensation policies and practices for directors for service on the
Board and committees and annually reviewing and making recommendations to the full Board regarding director compensation;

•

reviewing and monitoring compliance with our Officer and Director Stock Ownership Guidelines;

•

reviewing senior management selection, overseeing succession planning, and reviewing leadership development, and reviewing whether
compensation and other programs promote such development; and

•

reviewing the results of advisory votes on executive compensation and making recommendations to the Board regarding appropriate responses, as
appropriate, and making recommendations to the Board on the frequency of such votes.

Our Board has adopted a written charter for the Compensation Committee, which is reviewed at least annually. The charter, most recently revised in
2013, is available on our website, www.acorda.com under “Investors – Corporate Governance – Committee Charters.” The Compensation Committee met seven
times in 2015.
The Compensation Committee engages Arnosti Consulting Inc., a compensation consultant, to provide analysis and recommendations regarding our
compensation programs and our Named Executive Officer compensation. Arnosti Consulting has been engaged for 2016 compensation decisions and was
previously engaged in 2015 and in prior years to provide similar services to our Compensation Committee. Nancy Arnosti is the principal of Arnosti Consulting
and she is the individual with whom the Compensation Committee works on these matters. Based on a review of pertinent factors, the Compensation Committee
does not believe that any of the services provided by Arnosti Consulting raise any material conflicts of interest.
Nominations and Governance Committee
Our Nominations and Governance Committee consists of three members: Dr. Panem (Chair), Mr. Randall, and Mr. Smith. The Nominations and
Governance Committee is responsible for:
•

identifying potential candidates to serve on our Board;

•

working with the Company’s General Counsel to develop and recommend to the Board a set of corporate governance principles; and from time
reviewing the adequacy of such corporate governance principles ;

•

overseeing an annual evaluation of the Board;

•

evaluating the composition, size, structure and practices of the Board and monitoring the independence of Board members and the overall Board
composition;

•

reviewing processes relating to Board meeting schedules and agendas and for the Company providing information to the Board;

•

reviewing the service of Board members and executive officers on the board of directors of any other company;

•

reviewing director and officer questionnaires;

•

overseeing director education and continuing education programs;

•

evaluating stockholder proposals and making recommendations to the Board regarding any such proposals; and

•

considering and making recommendations to the Board relating to the practices, policies and performance of the Board and corporate governance.

Our Board has adopted a written charter for the Nominations and Governance Committee, which is reviewed at least annually. The charter, most recently
revised in 2012, is available on our website, www.acorda.com under “Investors –Corporate Governance – Committee Charters.” The Nominations and Governance
Committee met three times in 2015.
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Compliance Committee
Our Compliance Committee consists of three members: Mr. Rauscher (Chair), Dr. Jensen, and Mr. Randall. The Compliance Committee is responsible for
overseeing our compliance with legal and regulatory requirements, including those related to product safety and quality and the development, manufacturing,
distribution and sale of our products, but excluding matters relating to financial compliance, which are subject to the oversight of the Audit Committee. Our Board
has adopted a written charter for the Compliance Committee, which is reviewed at least annually. The charter, most recently revised in 2012, is available on our
website, www.acorda.com under “Investors – Corporate Governance – Committee Charters.” The Compliance Committee met four times in 2015 (including one
joint meeting with the Audit Committee).
Research and Development Committee
In 2015, the Board established a Research and Development Committee. This committee consists of Dr. Jensen (Chair), Dr. Panem, and Mr.
Rauscher. The Research and Development Committee is responsible for making recommendations to the Board regarding the Company’s research and
development strategies and opportunities. Our Board adopted a written charter for the Research and Development Committee in 2015 and it is available on our
website, www.acorda.com under “Investors – Corporate Governance – Committee Charters.” The Research and Development Committee met three times in 2015.
Ad Hoc Business Development Committee
The Board has established an ad hoc Business Development Committee. This committee consists of Mr. Greene (Chair), Dr. Jensen, and Mr. Kelley. The
ad hoc Business Development Committee, which does not have a charter, is responsible for overseeing the Company’s evaluation of significant business
development opportunities, including potential acquisitions or the purchase or in-license of new products or development projects, potential out license
transactions, and making recommendations to the Board regarding such transactions. The ad hoc Business Development Committee met nine times in 2015.
Director Qualifications and Director Nomination Process
Qualifications for Director Candidates
Our Nominations and Governance Committee is responsible for evaluating potential candidates for nomination to the Board. Director qualifications and
the process for considering potential candidates are set forth in the Nominations and Governance Committee Charter and our Corporate Governance Guidelines.
The Nominations and Governance Committee and Board will consider individuals who have distinguished records of leadership and success in their area
of activity and who will make substantial contributions to the Board. We seek director candidates who, in addition to general management experience and business
knowledge, possess an expertise in one or more of the following areas: business, medicine, scientific research, drug discovery and development, healthcare,
pharmaceuticals, finance, law, corporate governance, risk assessment, and investor relations. Accordingly, the Nominations and Governance Committee will
consider, among other factors, the extent of a potential nominee’s business experience, technical expertise, or specialized skills or experience, and whether he or
she, by virtue of particular experience relevant to the Company's current or future business, will add specific value as a Board member.
The Nominations and Governance Committee and the Board do not believe that it is in our best interests to establish rigid criteria for the selection of
prospective director candidates. Rather, the Nominations and Governance Committee and the Board recognize that the challenges and needs we face will change
over time and, accordingly, believe that the selection of director candidates should be based on skills relevant to the issues we face or are likely to face at the time
of nomination and in the future. As a result, the priorities and emphasis of the Nominations and Governance Committee and of the Board may change from time to
time to take into account changes in business and other trends, and the portfolio of skills and experience of current and prospective members of our
Board. However, all prospective director candidates must possess the following attributes to be recommended to the Board for nomination:
•

a commitment to integrity and ethics;

•

demonstrated leadership ability and the ability to exercise sound business judgment;
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•

independence from conflict or direct economic relationship with the Company; and

•

a willingness and ability to devote the required amount of time to prepare for and attend Board and committee meetings and to otherwise carry
out the duties and responsibilities of Board membership.

Also, the Nominations and Governance Committee and the Board strongly believe that we benefit from diversity in age, skills, background and
experience. Pursuant to our Corporate Governance Guidelines, diversity is one of the factors that the Committee considers in identifying director candidates. As
part of this process, the Nominations and Governance Committee evaluates how a particular candidate would strengthen and increase the diversity of the Board in
terms of how that candidate may contribute to the Board’s overall balance of perspectives, backgrounds, knowledge, experience, skill sets and expertise.
Other than the foregoing considerations, there are no stated minimum criteria for director candidates. The Nominations and Governance Committee will
ensure that at all times, at least a majority of the members of our Board meet the definition of “Independent Director” under the NASDAQ listing rules and that
director candidates also meet the specific requirements set forth in the NASDAQ listing rules and in the rules of the SEC regarding membership on committees of
the Board.
In considering re-nomination criteria, the Nominations and Governance Committee reviews each director’s past attendance at meetings and participation
in and contributions to the activities of the Board, as well as whether the director’s qualifications and skills are consistent with the Company’s current needs and
whether the director is willing to continue in service. If any member of our Board does not wish to continue in service or if our Board decides not to nominate a
member for re-election, the Nominations and Governance Committee will identify the skills and experience desired in a new director candidate.
Under our Corporate Governance Guidelines, our Board has not adopted term limits or a mandatory retirement age for directors. Arbitrary term limits
and a mandatory retirement age might deprive the Company and its stockholders of the contribution of directors who have been able to develop valuable insights
into the Company, its business, and its operations over time and therefore provide a valuable contribution to the Board as a whole. As an alternative to term limits
and a mandatory retirement age, the Board believes that it can ensure that it continues to evolve and adopt new ideas and viewpoints through the director
nomination and evaluation processes.
Identification and Evaluation of Director Candidates
The Nominations and Governance Committee uses a variety of methods for identifying director candidates, and will evaluate them in accordance with the
requirements of our Corporate Governance Guidelines. The Nominations and Governance Committee may receive suggestions for potential director candidates
from current members of the Board, our executive officers or other sources, which may be either unsolicited or in response to requests from the Nominations and
Governance Committee for such candidates. The Nominations and Governance Committee may also, from time to time, engage firms that specialize in identifying
and evaluating potential director candidates. As described below, pursuant to our Corporate Governance Guidelines, the Nominations and Governance Committee
will also consider candidates recommended by stockholders.
The Nominations and Governance Committee periodically assesses the appropriate size and composition of the Board as a whole, the needs of the Board
and the respective committees of the Board, and the qualification of director candidates in light of these needs. Once an individual has been identified by the
Nominations and Governance Committee as a potential director candidate, the Nominations and Governance Committee makes an initial determination as to
whether to conduct a full evaluation of the prospective director candidate based upon various factors, including, but not limited to: the information submitted with
the nomination, the Board’s own knowledge of the prospective director candidate, and whether based on the information then known the prospective director
candidate could satisfy the criteria established by the Nominations and Governance Committee. The Nominations and Governance Committee then decides
whether to do a comprehensive evaluation of a prospective director candidate. After completing its evaluation, the Nominations and Governance Committee
makes its recommendation to the full Board as to any person it determines should be considered by the Board. The Board then considers and designates its
nominees.
Stockholder Recommendations of Director Candidates
Pursuant to our Corporate Governance Guidelines, the Nominations and Governance Committee will consider director candidates suggested by our
stockholders, provided that the recommendations are made in accordance with the
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procedures required under our Bylaws and described in this Proxy Statement in the section titled “Requirements, Including Deadlines, for Submission of Proxy
Proposals, Nomination of Directors and Other Business of Stockholders,” and meet other applicable legal and regulatory requirements. Stockholder nominees
whose nominations comply with these procedures and who meet the criteria outlined above will be evaluated by the Nominations and Governance Committee in
the same manner as the Nominations and Governance Committee’s nominees.
Stockholder Communication with the Board of Directors
Pursuant to our Corporate Governance Guidelines, stockholders and other interested parties may communicate with the Board by sending a letter to the
Acorda Therapeutics Board of Directors c/o Corporate Secretary, 420 Saw Mill River Road, Ardsley, New York 10502. The Corporate Secretary will receive and
review all correspondence and forward it to the President and Chief Executive Officer, the Chair of the Audit Committee or to any individual director or directors
to whom the communication is directed, as appropriate. Notwithstanding the above, the Corporate Secretary has the authority to discard or disregard any
communication that is unduly hostile, threatening, illegal or otherwise inappropriate, or to take any other appropriate actions with respect to such communications.
Board and Committee Fees
Our Compensation Committee is responsible for establishing our director compensation policy, which it reviews annually. Our outside director
compensation policy includes two components: (i) a cash component consisting of a base retainer for services as a director and additional cash retainers for service
as a chair or a member of a committee, and (ii) an equity component consisting of an initial stock option grant and annual stock option grants. The Board believes
that a meaningful portion of a director’s compensation should be provided in the form of Company stock or stock-based awards to more closely link compensation
with corporate performance. As specified in our Corporate Governance Guidelines, our independent directors will not receive any additional compensation, in the
form of consulting fees or other specific benefits, beyond that provided for service on the Board or its committees.
The amount of each cash retainer payable under the outside director compensation policy is set forth in the table below. As reflected in the table, some of
the retainer amounts were revised effective with payments made in June 2015. In addition, each person who becomes an outside director receives an initial stock
option grant for 25,000 shares of our common stock. All directors also receive an annual stock option grant for shares of our common stock, which is granted on
the date of the annual meeting of stockholders in each year. As reflected in the table below, the amount of this annual grant was increased from 10,000 to 15,000
shares with the awards granted on the date of the 2015 Annual Meeting. In the case of any director who is not first elected to our Board at an annual meeting of
stockholders, that director’s first annual stock option grant will be awarded on the first anniversary of his or her election to the Board, and the amount of the first
annual award will be prorated based on the period of time between the grant date of the annual award and the date of the next annual stockholder meeting. All
options vest over a one-year period in equal quarterly installments, have a term of ten years and will have an exercise price equal to the fair market value of our
common stock on the date of grant (equal to the closing price of our common stock on the Nasdaq Global Market on the date of grant).
Directors are also reimbursed for appropriate expenses related to their service on our board of directors. Upon an outside director’s termination of
membership on our Board, all vested stock options remain exercisable for 12 months, or such longer period as the board of directors may determine in its
discretion, to the extent consistent with Internal Revenue Code Section 409A.
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The cash and equity components of our compensation policy for outside directors are set forth below.
Annual Cash
Annual Cash
Retainer
Retainer Prior Effective June
to June 2015
2015

Position

Base Fee
Lead Director/Chair
Audit Committee Chair
Compensation Committee Chair
Compliance Committee Chair
Nominations and Governance Committee Chair
Research and Development Committee Chair
Business Development Committee Chair
Audit Committee Member
Compensation Committee Member
Compliance Committee Member
Nominations and Governance Committee Member
Research and Development Committee Member
Business Development Committee Member

$40,000
45,000
15,000
12,000
12,000
10,000
N/A
12,000
10,000
7,000
7,000
6,000
N/A
7,000

$50,000
50,000
20,000
20,000
12,000
10,000
12,000
12,000
10,000
10,000
7,000
6,000
7,000
7,000

Initial Option
Grant

25,000 shares
—
—
—
—
—
—
—
—
—
—
—
—
—

Annual Option
Grant
Prior to 2015
Annual Meeting

10,000 shares
—
—
—
—
—
—
—
—
—
—
—
—
—

Annual Option
Grant
Effective from
2015 Annual
Meeting

15,000 shares
—
—
—
—
—
—
—
—
—
—
—
—
—

The changes to the cash retainer amounts and annual option grants reflected in the table were approved by the Board based on the recommendation of the
Compensation Committee. In making this recommendation, the Compensation Committee reviewed an analysis of director compensation at peer companies
prepared by the Committee’s compensation consultant, and also took into account other factors it considered pertinent, including the increasing workload and
complexity of certain Committee memberships.
Under our director compensation policy, the Board also reviews and determines, based on the recommendation of the Compensation Committee, what, if
any, compensation shall be paid for chairs and members of active ad hoc committees not listed above, based upon the expected efforts and contributions of those
members.
2015 Non-Employee Director Compensation
The following table provides information concerning the compensation of our outside directors during 2015, including compensation for membership on
the Board as well as Board committees on which they served during the year (current memberships are noted in the table).
Fees Earned or
Paid in Cash
($)

Name

Barry Greene (3) (5) (6)
Peder K. Jensen, M.D. (1) (5) (6)
John P. Kelley (3) (5) (6)
Sandra Panem, Ph.D. (3) (4) (6)
Lorin J. Randall (1) (2) (4)
Steven M. Rauscher (1) (2) (6)
Ian Smith (2) (4)
__________________________
(1)

Member of our Compliance Committee.

(2)

Member of our Audit Committee.

(3)

Member of our Compensation Committee.

(4)

Member of our Nominations and Governance Committee.

(5)

Member of our ad hoc Business Development Committee.

(6)

Member of our Research and Development Committee.

$68,467
70,004
72,109
71,554
70,283
74,370
71,924
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Option Awards
($)(7)

$201,737
201,737
201,737
201,737
201,737
201,737
201,737

Total
($)(7)

$270,204
271,741
273,846
273,291
272,020
276,107
273,661

(7)

The method and assumptions used to calculate the value of the options granted to our directors are discussed in Note 7 to our financial statements. The
aggregate number of shares of our common stock subject to option awards outstanding and held by these individuals at December 31, 2015 was as
follows: Mr. Greene, 98,740 shares; Mr. Jensen, 71,372 shares; Mr. Kelley, 65,000 shares; Dr. Panem, 55,000 shares; Mr. Randall, 96,488 shares;
Mr. Rauscher, 96,086 shares; and Mr. Smith, 98,231 shares.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information, as of March 15, 2016, with respect to the beneficial ownership of our common stock by:
•

each person who is known by us to beneficially own more than 5% of our common stock;

•

each of our directors and executive officers; and

•

all of our directors and executive officers as a group.

Unless otherwise indicated, the address for each person or entity named below is c/o Acorda Therapeutics, Inc., 420 Saw Mill River Road, Ardsley, New
York 10502.
Beneficial ownership is determined on the basis of the rules and regulations 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 March 15, 2016 are deemed outstanding. Such shares, however, are not deemed outstanding for the purposes
of computing the percentage ownership of any other person. Except as indicated in the footnotes to the following table or pursuant to applicable community
property laws, each stockholder named in the table has sole voting and investment power with respect to the shares set forth opposite such stockholder’s
name. The percentage of beneficial ownership is based on 45,964,262 shares of common stock outstanding on March 15, 2016.
Shares of
Common Stock
Beneficially Owned
Number

5% Stockholders
FMR LLC (1)
BlackRock, Inc. (2)
Baker Bros. Advisors LP (3)
The Vanguard Group (4)
Adage Capital Partners (5)
Executive Officers and Directors
Ron Cohen, M.D. (6)
Michael Rogers (7)
Richard P. Batycky, Ph.D. (8)
Andrew R. Blight, Ph.D. (9)
Enrique J. Carrazana, M.D. (10)
Andrew Hindman (11)
David Lawrence (12)
Lauren M. Sabella (13)
Jane Wasman (14)
Barry Greene (15)
John P. Kelley (16)
Peder K. Jensen, M.D. (17)
Sandra Panem, Ph.D. (18)
Lorin J. Randall (19)
Steven Rauscher (20)
Ian Smith (21)
All directors and executive officers as a group (16 persons)
__________________________

Percent

6,473,305
4,668,948
3,580,112
3,283,773
2,777,071

14.1%
10.2%
7.8%
7.1%
6.0%

1,236,761
147,194
88,725
424,952
103,106
138,087
285,446
165,694
535,890
94,990
61,250
67,622
54,162
92,738
92,336
81,250
3,670,203

2.6%
*
*
*
*
*
*
*
1.1%
*
*
*
*
*
*
*
8.0%

*

Less than 1%.

(1)

The information in the table above is based on an amendment to a Schedule 13G filed with the Securities and Exchange Commission on
February 12, 2016 (the “Fidelity 13G”) by: FMR LLC (“FMR”); Abigail P. Johnson, a Director, the Vice Chairman, the Chief Executive
Officer and the President of FMR; and Select Biotechnology Portfolio. According to the Fidelity 13G: (1) each of FMR and Ms. Johnson
beneficially owns and has sole dispositive power over 6,473,305 shares of
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Acorda common stock; (2) Select Biotechnology Portfolio beneficially owns and has sole voting power over 3,750,211 shares of Acorda
common stock; (3) FMR Co., Inc. is a subsidiary and investment adviser that beneficially owns 5% or greater of the outstanding shares of
Acorda common stock; (4) neither FMR nor Ms. Johnson has sole power to vote or direct the voting of the shares owned directly by the
various investment companies registered under the Investment Company Act advised by Fidelity Management and Research Company, a
wholly-owned subsidiary of FMR (“Fidelity Funds”), which power resides with the Fidelity Funds’ Boards of Trustees; and (5) the Fidelity
13G reflects the securities beneficially owned, or that may be deemed to be beneficially owned, by FMR, certain of its subsidiaries and
affiliates, and other companies (“FMR Reporters”), but does not reflect securities, if any, beneficially owned by certain other companies
whose beneficial ownership of securities is disaggregated from that of the FMR Reporters as authorized by the Securities and Exchange
Commission. The address of the principal business office for FMR, Ms. Johnson, and the Select Biotechnology Portfolio is 245 Summer
Street, Boston, MA 02210.
According to the Fidelity 13G, members of the Johnson family, including Ms. Johnson, are the predominant owners of FMR with direct
and indirect ownership representing 49% of the voting power of FMR; and through their ownership of voting common shares of FMR and
because they are parties to an FMR shareholders’ voting agreement, they may be deemed to form a controlling group with respect to FMR
under the Investment Company Act of 1940.
(2)

The information in the table above is based on an amendment to a Schedule 13G filed with the Securities and Exchange Commission on
January 8, 2016, by BlackRock, Inc. (the “BlackRock 13G”). According to the BlackRock 13G, BlackRock, Inc. beneficially owns and has
sole voting power over 4,552,474 shares of Acorda common stock and sole dispositive power over 4,668,948 shares of Acorda common
stock. The address of principal business office for BlackRock, Inc. is 55 East 52 nd Street, New York, NY 10055.

(3)

The information in the table above is based on a Schedule 13G filed with the Securities and Exchange Commission on February 16, 2016,
by Baker Bros. Advisors LP, Baker Bros. Advisors (GP) LLC, Felix J. Baker and Julian C. Baker (the “Baker Bros. 13G”). According to
the Baker Bros. 13G each of Baker Bros. Advisors LP, Baker Bros. Advisors (GP) LLC, Felix J. Baker, and Julian C. Baker beneficially
owns and has sole voting and dispositive power over 3,580,112 shares of Acorda common stock. The address of principal business office
for of each of the Baker Bros. 13G reporting persons is c/o Baker Bros. Advisors LP, 667 Madison Avenue, 21 st Floor, New York, NY
10065.
According to the Baker Bros. 13G, certain securities of the Issuer are directly held by each of Baker Brothers Life Sciences, L.P and 667,
L.P. (the “Funds”), where Baker Brothers Life Sciences, L.P owns or has the right to acquire within 60 days 3,257,096 shares of Acorda
common stock, and 667, L.P. owns or has the right to acquire within 60 days 323,016 shares of Acorda common stock. Pursuant to
Management Agreements, the Funds’ respective general partners relinquished to Baker Bros. Advisors LP all discretion and authority with
respect to the investment and voting power of the securities held by the Funds, and Baker Bros. Advisors LP has complete and unlimited
discretion and authority with respect to the Funds’ investments and voting power over investments. Baker Bros. Advisors (GP) LLC, Felix
J. Baker and Julian C. Baker as principals of Baker Bros. Advisors (GP) LLC, and Baker Bros. Advisors LP may be deemed to be the
beneficial owners of shares of Acorda common stock directly held by the Funds, and may be deemed to have the sole power to vote or
direct the vote of and the power to dispose or direct the disposition of such securities. The Baker Bros. 13G reporting persons disclaim
beneficial ownership of the shares held by each of the Funds.

(4)

The information in the table above is based on an amendment to Schedule 13G filed with the Securities and Exchange Commission on
February 10, 2016, by The Vanguard Group (the “Vanguard 13G”). According to the Vanguard 13G, the Vanguard Group has sole voting
power over 90,558 shares of Acorda common stock, shared voting power over 3,200 shares of Acorda common stock, sole dispositive
power over 3,192,615 shares of Acorda common stock and shared dispositive power over 91,158 shares of Acorda common stock. The
address of the principal business office for The Vanguard Group is 100 Vanguard Boulevard, Malvern, PA 19355.
According to the Vanguard 13G, (1) Vanguard Fiduciary Trust Company (“VFTC”), a wholly-owned subsidiary of The Vanguard Group,
Inc., is the beneficial owner of 87,958 shares of Acorda common
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stock as a result of its serving as investment manager of collective trust accounts, and (2) Vanguard Investments Australia, Ltd. (“VIA”), a
wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of 5,800 shares of Acorda common stock as a result of its
serving as investment manager of Australian investment offerings.
(5)

The information in the table above is based on a Schedule 13G filed with the Securities and Exchange Commission on February 16, 2016,
by Adage Capital Partners, L.P. (“ACP”), Adage Capital Partners GP, L.L.C. (“ACPGP”), Adage Capital Advisors, L.L.C. (“ACA”),
Robert Atchinson, and Phillip Gross, the (“Adage 13G”). According to the Adage 13G, all of ACP, ACPGP, ACA, Mr. Atchinson and Mr.
Gross share voting and dispositive power over 2,777,071 shares of Acorda common stock held directly by ACP. According to the Adage
13G: ACPGP is a general partner of ACP; ACA is a managing member of ACPGP, and a general partner of ACP; and Mr. Atchinson and
Mr. Gross are each a managing member of ACA and ACPGP and a general partner of ACP. The address of the principal business office
for all of the reporting persons is 200 Clarendon Street, 52 nd floor, Boston, MA 02116.

(6)

Includes 191,539 shares of common stock, 836,211 shares of common stock issuable upon exercise of stock options and 209,011 restricted
shares.

(7)

Includes 106,481 shares of common stock issuable upon exercise of stock options and 40,713 restricted shares.

(8)

Includes 40,746 shares of common stock issuable upon exercise of stock options and 47,979 restricted shares.

(9)

Includes 3,368 shares of common stock, 353,293 shares of common stock issuable upon exercise of stock options and 68,291 restricted
shares.

(10)

Includes 70,958 shares of common stock issuable upon the exercise of stock options and 32,184 restricted shares. Dr. Carrazana’s
employment with the company terminated on January 4, 2016.

(11)

Includes 83,557 shares of common stock issuable upon exercise of stock options and 54,530 restricted shares.

(12)

Includes 276,244 shares of common stock issuable upon exercise of stock options and 9,202 restricted shares.

(13)

Includes 151,316 shares of common stock issuable upon the exercise of stock options and 14,378 restricted shares.

(14)

Includes 16,822 shares of common stock, 435,766 shares of common stock issuable upon the exercise of stock options and 83,302
restricted shares.

(15)

Includes 94,990 shares of common stock issuable upon exercise of stock options.

(16)

Includes 61,250 shares of common stock issuable upon exercise of stock options.

(17)

Includes 67,622 shares of common stock issuable upon exercise of stock options.

(18)

Includes 2,912 shares of common stock and 51,250 shares of common stock issuable upon exercise of stock options.

(19)

Includes 92,738 shares of common stock issuable upon exercise of stock options.

(20)

Includes 92,336 shares of common stock issuable upon exercise of stock options.

(21)

Includes 81,250 shares of common stock issuable upon exercise of stock options.
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INFORMATION CONCERNING EXECUTIVE OFFICERS
Set forth below is information regarding each individual serving as an executive officer as of April 29, 2016.
Name

Ron Cohen, M.D.
Richard P. Batycky, Ph.D.
Andrew R. Blight, Ph.D.
Andrew Hindman
David Lawrence
Michael Rogers
Lauren M. Sabella
Jane Wasman

Age

60
48
65
43
58
56
55
59

Position(s)

President, Chief Executive Officer and Director
Chief Technology Officer and Site Head
Chief Scientific Officer
Chief Business Development Officer
Chief of Business Operations
Chief Financial Officer
Chief Commercial Officer
President, International, General Counsel and Corporate Secretary

Ron Cohen, M.D. , is President, CEO and founder of the Company. Dr. Cohen previously was a principal in the startup of Advanced Tissue
Sciences, Inc., a biotechnology company engaged in the growth of human organ tissues for transplantation. Dr. Cohen received his B.A. with honors in
Psychology from Princeton University, and his M.D. from the Columbia College of Physicians & Surgeons. He completed his residency in Internal Medicine at
the University of Virginia Medical Center, and is Board Certified in Internal Medicine. Dr. Cohen currently serves on the board of directors of VBL
Therapeutics. In addition, within the last five years, he previously served on the board of directors of Dyax Corp. Dr. Cohen previously was a Director and
Chairman of the New York Biotechnology Association. He currently serves as Chair of the board of the Biotechnology Industry Organization (BIO). He also
serves as a member of the Columbia-Presbyterian Health Sciences Advisory Council and was awarded Columbia University’s Alumni Medal for Distinguished
Service. In 2010 Dr. Cohen was named NeuroInvestment’s (now called NeuroPerspective) CEO of the Year and in 2009 he was recognized by PharmaVoice
Magazine as one of the 100 Most Inspirational People in the Biopharmaceutical Industry. Dr. Cohen is a recipient of the Ernst & Young Entrepreneur of the Year
Award for the New York Metropolitan Region, and an inductee into the National Spinal Cord Injury Association’s “Spinal Cord Injury Hall of Fame.” In 2010,
Dr. Cohen was recognized by the New York Biotechnology Association as the NYBA “The Cure Starts Here” Business Leader of the Year.
Rick Batycky, Ph.D. has been Chief Technology Officer and Site Head at Acorda since October 2014. He joined Acorda as part of the Company’s
acquisition of Civitas Therapeutics, which Dr. Batycky co-founded, serving as Chief Scientific Officer. Dr. Batycky has close to two decades of experience in
drug development, with a focus on inhaled therapies. Prior to founding Civitas, Dr. Batycky was the Chief Scientific Officer and Sr. Vice President of Research &
Development at Pulmatrix. He was previously the Vice President of Research and Development at Alkermes, overseeing many facets of product development
across pulmonary, injectable and oral platforms. Dr. Batycky was an original member of Advanced Inhalation Research (AIR®), where he oversaw product
development utilizing the ARCUS® technology for pulmonary delivery. Acorda has global development rights to the ARCUS technology as part of the Civitas
acquisition. Dr. Batycky held several academic posts prior to joining AIR. Dr. Batycky received his B.Sc. in Chemical Engineering from University of Calgary
and his S.M. and Ph.D. in Chemical Engineering from the Massachusetts Institute of Technology (MIT).
Andrew R. Blight, Ph.D. , has been our Chief Scientific Officer since January 2004 and previously served as our Executive Vice President, Research and
Development from 2000 to 2004, and Vice President, Research and Development, from 1998 to 2000. Prior to joining the Company, Dr. Blight spent
approximately six years as Professor and Director of the Neurosurgery Research Laboratory at the University of North Carolina at Chapel Hill. Dr. Blight held
prior academic positions at Purdue University and New York University. Dr. Blight is a leader in SCI pathophysiology research and has made several important
contributions to the field, particularly on the role of demyelination in SCI. He also pioneered the therapeutic application of 4-AP in SCI animal models and in
human clinical trials. Dr. Blight is a member of the editorial board of the Journal of Neurotrauma and has served as a member of the Neurological Sciences and
Disorders-A (NSDA) review committee at the National Institutes of Health (NIH). He was previously Secretary, Treasurer and Vice President of the National
Neurotrauma Society. Dr. Blight received his B.S. in Zoology and his Ph.D. in Zoology/Neurobiology from the University of Bristol, U.K.
Andrew Hindman has been our Chief Business Development Officer since May 2014. Prior to joining the Company, Mr. Hindman held several senior
executive level positions in the biopharmaceutical industry, most recently from 2011 to 2014 as President, Chief Executive Officer and member of the Board of
Tobira Therapeutics, a privately-held biotechnology company. At Tobira, Mr. Hindman was responsible for developing a new corporate strategy, building new
leadership and operational teams, and raising operating capital. Prior thereto, Mr. Hindman held senior corporate development and commercial operating
positions, including from 2010 to 2011 at Nodality, Inc., from 2008 to 2010 at Onyx Pharmaceuticals,
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Inc., and from 1998 to 2008 at Gilead Sciences, Inc. Mr. Hindman holds a B.A. in biochemistry and economics, graduating Phi Beta Kappa, from Wesleyan
University and an executive MBA from Columbia University and the University of California Berkeley, Haas School of Business.
David Lawrence has been our Chief of Business Operations since October 2013. Prior to that, from January 2005 to October 2013, he served as our Chief
Financial Officer. He previously served as our Vice President, Finance from January 2001 through 2004, and Director, Finance from 1999 to 2001. From 1991 to
1999, Mr. Lawrence held several positions for Tel-Air Communications, Inc., including Vice President and Controller. Prior to Tel-Air, he held the financial
management positions of Controller and Finance Manager for Southwestern Bell and Metromedia Telecommunications, respectively. Mr. Lawrence received his
undergraduate degree in Accounting from Roger Williams College, and an M.B.A in Finance from Iona College. Mr. Lawrence is a founding member and
currently serves on the board of directors and as Treasurer of The Brian Ahearn Children’s Fund.
Michael Rogers has been our Chief Financial Officer since October 2013. Prior to joining the Company, Mr. Rogers was the Executive Vice President
and Chief Financial Officer of BG Medicine, Inc., a publicly-traded life sciences company, from June 2009 to October 2012. Prior to that, Mr. Rogers was the
Executive Vice President, Chief Financial Officer and Treasurer of Indevus Pharmaceuticals, Inc. from 1999 until the company’s sale to Endo Pharmaceuticals in
2009. He also served as Chief Financial Officer at Advanced Health Corporation and AutoImmune, Inc. Mr. Rogers has more than 23 years of experience in the
biopharmaceutical industry, including as an investment banker at Lehman Brothers and PaineWebber, where he focused on life sciences companies. Mr. Rogers
received his B.A. from Union College, and an M.B.A. from the Darden School of Business at the University of Virginia. He currently serves on the Board of
Directors for pSivida Corp. and previously served on the Board of Coronado Biosciences, Inc.
Lauren M. Sabella has been our Chief Commercial Officer since February 2015. Prior to that, from January 2010 to February 2015, she was our
Executive Vice President, Commercial Development. Ms. Sabella was the Founder and Principal of Tugboat Consulting Group, an independent consulting
practice assisting companies in the commercialization process. Ms. Sabella also served as Corporate Officer and VP of Commercial Development at Altus
Pharmaceuticals from May 2006 to September 2008, with responsibility for all aspects of commercialization. Prior to joining Altus, Ms. Sabella was employed by
Boehringer Ingelheim Pharmaceuticals for 18 years in positions of increasing responsibility. In her last role, she served as VP of Sales, Eastern Zone, where she
led the successful sales launch of Spiriva and ran both Primary Care and Specialty Divisions, including Neurology, Urology and Cardio/Pulmonary. Prior to this
role, she had over ten years of marketing experience where she led several brand launches including Mobic, an NSAID which became a $1 billion brand. Ms.
Sabella holds a B.B.A. from Hofstra University.
Jane Wasman has been our President, International, General Counsel and Corporate Secretary since October 2012. Prior to that, from January 2012 until
October 2012, she was our Chief, Strategic Development, General Counsel and Corporate Secretary; and from May 2004 until January 2012, she was our
Executive Vice President, General Counsel and Corporate Secretary. Prior to joining the Company, from 1995 to 2004, Ms. Wasman held various leadership
positions at Schering-Plough Corporation, including Staff Vice President and Associate General Counsel responsible for legal support for U.S. Pharmaceuticals
operations, including sales, marketing and compliance; FDA regulatory matters; licensing and mergers and acquisitions; and global research and development. She
served as Staff Vice President, International in 2001 and as Staff Vice President, European Operations-Legal from 1998 to 2000. Previously, Ms. Wasman
specialized in litigation at Fried, Frank, Harris, Shriver & Jacobson. She also served as Associate Counsel to the U.S. Senate Committee on Veteran’s
Affairs. Ms. Wasman graduated Magna Cum Laude and Phi Beta Kappa from Princeton University and earned her J.D. from Harvard Law School. Ms. Wasman
is a member of the board of directors and the executive committee of the board of the New York Biotechnology Association (NYBA).
Enrique J. Carrazana, M.D., 54 as of the date of this Proxy Statement , was our Chief Medical Officer from October 2011 until January 2016. Dr.
Carrazana has served as a consultant to Acorda since his departure in January 2016. Dr. Carrazana is a Board-certified neurologist with over 20 years of
experience in the pharmaceutical industry and clinical practice. Prior to joining the Company, from October 2010 to September 2011, Dr. Carrazana was Director
of the Epilepsy Center of Excellence at the Miami Veterans’ Administration (VA) Hospital and Associate Professor of Neurology at the University of Miami
Miller School of Medicine. Prior thereto, from June 2001 to September 2010, Dr. Carrazana held various medical leadership roles at Novartis
Pharmaceuticals. Most recently, from June 2008 to September 2010, he was Vice President, Global Head Development Established Medicines Franchise based in
Basel, Switzerland. Prior to working at Novartis, Dr. Carrazana was a practicing neurologist, and he served as a principal investigator for numerous clinical trials
in the areas of epilepsy, neurodegenerative disorders and neuropathic pain. He has presented and published a wide range of research on various neurology topics,
with an emphasis on epilepsy. Dr. Carrazana serves on the Board of Directors of Marinus Pharmaceuticals, Inc. and the Scientific Advisory Board of Aeromics,
LLC. Dr. Carrazana completed his residency
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in Neurology and fellowship in Neurophysiology at the Harvard Longwood Neurology Program. He graduated from the Harvard Medical School.
COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed the following Compensation Discussion and Analysis required by Item 402(b) of Regulation
S-K with management and, based on such review and discussions, the Compensation Committee recommended to the Board that such Compensation Discussion
and Analysis be included in this Proxy Statement.
Members of the Compensation Committee
John Kelley (Chair)
Barry Greene
Sandra Panem, Ph.D.
COMPENSATION DISCUSSION AND ANALYSIS
The Compensation Committee has the responsibility to review, approve and recommend for the approval of the full Board the annual compensation and
compensation procedures for our Named Executive Officers (as defined below in the Executive Compensation section of this Proxy Statement).
Our Company
We are a biopharmaceutical company dedicated to the identification, development and commercialization of novel therapies that restore function and
improve the lives of people with neurological disorders. Our goal is to help patients to a better future, while building a leading neurology company with a portfolio
of innovative products. Our flagship product is Ampyra ® (dalfampridine) Extended Release Tablets, 10mg, a treatment to improve walking in patients with
multiple sclerosis, or MS. Ampyra was approved by the U.S. Food and Drug Administration, or FDA, in January 2010, has been commercially available since
March 2010, and had net revenue of $436.9 million for the year ended December 31, 2015.
We have an industry leading pipeline of novel neurological therapies addressing a range of disorders, including Parkinson’s disease, epilepsy, post-stroke
walking difficulty, migraine and MS. We are focused on continuing to grow as a fully-integrated biopharmaceutical company by commercializing our FDAapproved products, developing our product candidates and advancing our research and development programs for underserved markets. We are seeking to
leverage our financial strength to invest in our pipeline of research and development programs, and potentially to in-license or acquire additional products and/or
technologies that will fit with our commercial structure and expertise in both neurology and specialty pharmaceuticals. Our goal is to achieve a balanced portfolio
that creates significant near-term value, as well as intermediate and longer-term opportunities for further value accretion.
Our Business Values
We have a teamwork-oriented culture that encourages and rewards collaboration, innovation, honest communication, and high achievement, and we
believe our long-term success is dependent on maintaining our commitment to being a collaborative and entrepreneurial enterprise even as we experience rapid
growth. We attract and retain employees who share our passion for helping others who suffer from life-altering conditions, and we collaborate with external
partners who also share our mission. We encourage and reward the prudent risk taking that is needed for innovation and ultimately successful corporate growth.
Our stockholders, including our employees, are the owners of our company, and we are committed to creating value for them. The biopharmaceutical
product development cycle is lengthy and unpredictable, and we believe that it is critical to have a long-term strategic horizon. We expect to measure our success,
in part, according to appropriate shorter-term quantitative measures such as annual product revenue, because much of the current value of our business is based on
the success of our marketed products. However, we also measure our performance by considering other scientific, business, organizational, and operational goals
focused on longer-term value creation to fully maximize stockholder value over time. These may include our ability to progress our research and development
programs, our ability to protect and enhance our intellectual property assets, our ability to grow our business through licensing and acquisitions, and importantly
our ability to attract and retain the dedicated, motivated individuals who believe in our mission and create the conditions necessary for success. In addition, we are
careful stewards of our stockholders’ assets when making decisions about investments in research and development, employee compensation, and other expenses,
striving to allocate our resources as cost-effectively
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as possible. These goals cannot always be measured quantitatively, but we consider them critical to our long-term success and the creation of long-term
stockholder value. We seek to strike a balance among these various objectives, so that there is not undue emphasis on meeting short-term metrics at the expense of
long-term goals, and so that our employees will be provided with appropriate incentives to focus on both short-term and long-term goals that are fundamental to
creating further value in our business.
Compensation Philosophy and Objectives
Our compensation program, including compensation for our Named Executive Officers, reflects a pay-for-performance philosophy with the following
objectives:
•

Provide competitive, market-based total compensation that attracts, retains and motivates highly-qualified employees who are dedicated to our
mission and culture and who have the skills and experience required for the achievement of our business goals;

•

Link short-term and long-term cash and equity incentives to corporate and individual performance; and

•

Align the interests of our employees with our other stockholders and with the goal of building long-term value.

With these objectives, we have a compensation program that includes: a base annual salary; performance-based non-equity incentive compensation;
equity awards that deliver significant real value if and as the value of the Company increases; employee health and welfare benefits; and learning and development,
and career opportunities. We believe these compensation components provide the appropriate balance of short-term and long-term compensation and incentives to
drive our performance, success, and long-term growth. The amounts of cash and equity compensation vary from person to person based on their role, marketcompetitive compensation, individual performance, and expected contribution to our future success, among other factors. To further align executive compensation
and the interests of our executives with the goal of maximizing long-term stockholder value, we have adopted Officer and Director Stock Ownership Guidelines
and a Clawback Policy. The Stock Ownership Guidelines require that our executive officers and directors acquire (and then maintain) ownership of a certain
amount of our common stock by a specified deadline. The Clawback Policy includes provisions for the return (or clawback) of incentive compensation awarded to
our executive officers upon the occurrence of certain events. These policies are further described below.
Consistent with our culture, our compensation practices generally do not provide for special perquisites for any group of employees, including our
executive officers. We aim to ensure that our compensation program is understandable and perceived as fundamentally fair to all stakeholders, including
employees and executives.
Setting Executive Compensation
The implementation of our compensation program is carried out under the supervision of the Compensation Committee. The compensation for our Chief
Executive Officer, Dr. Cohen, is approved by our Board, after the Compensation Committee provides its analysis and recommendation. In connection with this
process, the Chief Executive Officer provides a self-evaluation, which is reviewed by the Compensation Committee and the Board. The Compensation Committee
has direct responsibility for establishing the compensation for the direct reports to the CEO, including each of our other Named Executive Officers and our other
executive officers. To assist the Compensation Committee, the Chief Executive Officer and our Executive Vice President, Human Resources, make
recommendations to the Compensation Committee as to specific elements of compensation (i.e., salary, non-equity incentive compensation, equity awards). As
part of this process, our Chief Executive Officer provides a review of each executive officer’s performance along with his compensation recommendations. While
the Compensation Committee utilizes this information and values the Chief Executive Officer’s observations with regard to other executive officers, the ultimate
decisions regarding executive compensation are made by the Compensation Committee and our Board of Directors.
With the objectives described above in mind, the Compensation Committee annually reviews the pay practices for our Named Executive Officers and our
other employees. For 2015 compensation decisions, the Compensation Committee retained Arnosti Consulting Inc. to conduct a review of the total compensation
program for our Named Executive Officers, as well as for other employees. Arnosti Consulting also provided the Compensation Committee with relevant market
data and alternatives to consider when making compensation decisions for our Named Executive Officers and to confirm that our compensation program is
competitive with the market. Arnosti Consulting has been engaged again for purposes of 2016 compensation decisions.
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The Compensation Committee reviews several compensation data sources when making compensation decisions, including data provided by Radford
Surveys + Consulting and sourced through Equilar Data Services, Inc. The Compensation Committee uses this data to conduct a competitive analysis of relevant
peers, comparing each element of total compensation against a select group of biotechnology/biopharmaceutical companies. The companies used in this analysis
are companies against which the Compensation Committee believes we compete both for talent and for stockholder investment. The peer group of companies is
periodically reviewed and updated by the Compensation Committee, taking into consideration the input of other members of our Board, including our Chief
Executive Officer. Comparable companies are chosen from among other commercial-stage companies in our industry based on revenues, business model, market
capitalization and size of employee population.
In August 2014, the Compensation Committee updated our peer group companies to be used for compensation decision-making to include the
following: Akorn, Inc., Alnylam Pharmaceuticals, Inc., Auxilium Pharmaceuticals, Inc. (since acquired by Endo International plc), Avanir Pharmaceuticals, Inc.
(since acquired by Otsuka America, Inc.), Cubist Pharmaceuticals, Inc. (since acquired by Merck & Co.), Dendreon Corporation (since acquired by Valeant
Pharmaceuticals International, Inc.), Emergent BioSolutions Inc., Exelixis, Inc., Halozyme Therapeutics, Inc., Impax Laboratories, Inc., Infinity Pharmaceuticals,
Inc., Ironwood Pharmaceuticals, Inc., Ionis Pharmaceuticals, Inc. (formerly known as Isis Pharmaceuticals, Inc.), The Medicines Company, Nektar Therapeutics,
NPS Pharmaceuticals, Inc. (since acquired by Shire plc), Salix Pharmaceuticals, Ltd. (since acquired by Valeant Pharmaceuticals International, Inc.), Seattle
Genetics, Inc., Spectrum Pharmaceuticals, Inc., and United Therapeutics Corporation.
In September 2015, the Compensation Committee recommended and the Board approved an update to our peer group companies to be used for
compensation decision-making to include the following: ACADIA Pharmaceuticals Inc., Aegerion Pharmaceuticals, Inc., AMAG Pharmaceuticals, Inc.,
Depomed, Inc., Emergent BioSolutions Inc., Exelixis, Inc., GW Pharmaceuticals PLC, Halozyme Therapeutics, Inc., Impax Laboratories, Inc., Infinity
Pharmaceuticals, Inc., Insys Therapeutics, Inc., Ironwood Pharmaceuticals, Inc., The Medicines Company, Momenta Pharmaceuticals, Inc., Nektar Therapeutics,
Pacira Pharmaceuticals, Inc., Raptor Pharmaceutical Corp., Spectrum Pharmaceuticals, Inc., and Supernus Pharmaceuticals, Inc. The Compensation Committee
recommended this updated list of peer group companies, among other reasons, to remove companies that by some measures are substantially larger than the
Company and might not be considered suitable comparators.
We work to properly tailor our compensation programs to our rapidly evolving and growing organization and the individual backgrounds, expertise, and
responsibilities of our executives in a way that appropriately incentivizes and rewards achievement of our identified goals. While we have not historically set
compensation based on rigid targets determined by compensation at peer companies, we believe that it is important to align compensation both with individual
employee and Company performance and with the market levels as established by our peer companies. In 2013, our Compensation Committee (with Board
ratification) adopted a compensation policy under which we target total compensation to be at or above the 50 th percentile of the pay practices of our self-selected
peer group of companies, with the opportunity to earn up to the 75 th percentile of this peer group based on exceptional Company and individual performance. The
policy establishes a target, although 50% is not a minimum, and the Compensation Committee can grant compensation outside of the 50 th to 75 th percentile range
if necessary and appropriate based on factors that it deems relevant. Also, under this policy there are no specific benchmarking targets for the pay components that
make up total compensation, i.e. salary, incentive pay, and equity awards, although the Compensation Committee does consider relevant peer data for these
components.
As further described below, the Company recently made important changes to its executive compensation in light of its compensation policies and
analysis of compensation at peer companies. Although the Company typically provides executives and other employees annual merit increases in base salaries,
Named Executive Officers and other executive officers did not receive any merit increases in 2016. Also, for executive officers and certain other senior
employees, starting in 2016 the Company modified its equity award program to incorporate performance-based stock awards.
2015 “Say-on-Pay” Vote
The Compensation Committee regularly evaluates the Company’s executive compensation programs, and carefully considers actual compensation
payouts, seeking the best approach to providing compensation that follows our compensation philosophy and meets our compensation objectives described
above. In light of all pertinent considerations, the Compensation Committee believes that our compensation programs embody a pay-for-performance philosophy
that is well suited for these purposes. As described above under Our Business Values , our Compensation Committee takes a balanced approach in reviewing
performance, looking at shorter-term quantitative measures as well as our success at achieving goals that are designed to build long term stockholder
value. Importantly, the Compensation Committee does not believe that performance can be accurately evaluated using a formulaic review of stock price
changes. Due to the timing of disclosures
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and other factors, our stock price at any particular moment may not reflect our achievements in building value, and also stock price volatility may be driven in part
by matters unrelated to Company performance. For example, a pivotal clinical trial may take longer than 12 months to complete, so that any appreciation in stock
price achieved by positive results would not be reflected in the year in which the study was designed, initiated and perhaps substantially conducted.
As required by Section 14A of the Securities Exchange Act of 1934, at our 2015 Annual Meeting of Stockholders, our stockholders voted, in an advisory
manner, on a proposal to approve our Named Executive Officer compensation. This was our most recent stockholder advisory vote to approve Named Executive
Officer compensation, commonly referred to as the “say-on-pay” vote. The 2015 say-on-pay vote was approved by our stockholders, receiving approximately 91%
of the vote of the stockholders present in person or represented by proxy and voting at the meeting.
We were pleased with the strong support from our stockholders on the say-on-pay vote at our 2015 Annual Meeting of Stockholders. Notwithstanding
that strong support, as further described below, we have made some important changes to our executive compensation for 2016, based on our compensation
policies and analysis of compensation at our peer companies. The Compensation Committee intends to continue with its efforts to review and improve our
compensation programs, and remains open to considering further changes that may be warranted as our business and industry evolve. We have worked to enhance
our disclosures to our stockholders in our proxy statements and elsewhere. Also, we and the Compensation Committee intend to engage in investor outreach
efforts, as we greatly value the benefits of maintaining that dialogue and better understanding investor perspective.
Our CEO’s Mission and Leadership
Ron Cohen, M.D., has served as our President and Chief Executive Officer, and as one of our Directors since he founded the Company in 1995. Dr.
Cohen originally formed the Company with the mission of developing therapeutic alternatives for people afflicted with nervous system disorders such as multiple
sclerosis and spinal cord injury. Dr. Cohen’s commitment to this mission is as strong today as it was back in 1995, and under Dr. Cohen’s leadership the Company
has expanded its focus to include other nervous system disorders such as chronic post-stroke walking deficits (PSWD), Parkinson’s disease, and epilepsy.
Dr. Cohen’s leadership on several levels has been critical to the Company from its earliest days. His vision has always provided motivation and
inspiration to employees. Dr. Cohen’s “tone from the top” has fostered a teamwork-oriented culture that encourages and rewards collaboration, innovation,
integrity and honest communication. Dr. Cohen’s business and scientific leadership has also been critical to the Company’s success. Dr. Cohen’s business acumen
has enabled the Company to grow from its roots as a small, privately-held development stage company to its recent commercial and financial success. He has
steered the Company through highly complex go/no go decisions, such as for internal development programs or potential external business development
opportunities. As is typical for biotech companies, the road has not been linear; the Company has overcome numerous challenges some of which, in the
Company’s earlier years, threatened its survival, and has moved quickly to seize opportunities. As the Company has grown, so, too, have the demands of our
business, and Dr. Cohen has guided the Company’s recruitment of talented individuals to lead mission critical functions. Dr. Cohen has become a recognized
business and scientific leader, serving in important roles in industry associations and receiving numerous business and scientific leadership awards.
The Board believes that Dr. Cohen is and will remain the best person to lead the Company for the foreseeable future. As described above, he has been the
principal strategist behind the Company’s development since its formation, including its success with Ampyra. Under Dr. Cohen’s leadership, the Company has
developed what we believe is one of the industry leading pipelines of potential therapies for neurological disorders. Dr. Cohen’s leadership has also been
instrumental in completing the Civitas Therapeutics acquisition in 2014 and our recent acquisition of Biotie Therapies Corp. We are also actively looking for
additional opportunities to grow by acquiring or in-licensing commercial or near-commercial products. The Company’s financial success is enabling investment in
these growth opportunities.
Dr. Cohen’s leadership and vision remain as important as ever to the Company. In addition, his history in leading the Company through both its
successes and setbacks makes him uniquely qualified to provide valuable perspective to the Board as it oversees the advancement of our business and the interests
of our stockholders.
Elements of Compensation
The compensation of Named Executive Officers consists of the following elements:
Base Salary: Base annual salary is designed to attract and retain qualified employees by providing a consistent cash
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flow throughout the year as compensation for performance of day-to-day responsibilities. The base salaries established for our Named Executive Officers and
other employees take into account numerous factors, including the responsibilities of the position, prior relevant qualifications, background and experience,
performance considerations, market competitive conditions, and other factors deemed relevant. Generally, we believe that executive base salaries should be
targeted within the range of salaries for executives in similar positions with similar responsibilities and experience at comparable companies.
Base salaries are reviewed annually as part of our performance review process. The goal of our annual merit increase program is to provide increases in
base salary, where appropriate, based upon current position and experience, past year’s performance and past year’s contributions to the Company. Merit increase
guidelines are determined each year and are typically based on external economic and competitive compensation trends, although other elements, such as the
Company’s overall resources, may be a factor. During the review of base salaries for Named Executive Officers, the Compensation Committee primarily
considers:
•

market data gathered both internally and by the Compensation Committee and its outside consultant, including comparison of compensation to senior
executives at peer companies;

•

review of each executive’s compensation, both individually and relative to other officers; and

•

individual past year’s performance, based on individual goals and other factors considered relevant, and past year’s contributions to the Company.

Based on the criteria listed above, base salaries for each Named Executive Officer (other than the President and Chief Executive Officer) are
recommended by the President and Chief Executive Officer and sent to the Compensation Committee for review. The Compensation Committee either approves
base salaries for those Named Executive Officers or recommends them to the full Board for approval. The Compensation Committee recommends a base salary
for the President and Chief Executive Officer to the full Board for approval.
For 2015 base salaries, this review occurred in the first quarter of 2015, with new salaries taking effect on March 1, 2015, and for 2016 this review
occurred in the first quarter of 2016. The 2015 and 2016 base salaries for our Named Executive Officers are as follows:
Name
Ron Cohen, M.D.
Michael Rogers
Lauren Sabella
Jane Wasman
Enrique Carrazana, M.D. (1)

Title
President and CEO
Chief Financial Officer
Chief Commercial Officer
President, International, General Counsel and Corporate
Secretary
Chief Medical Officer

2015
Salary
$772,500
$414,100
$415,000
$555,100

2016
Salary
$772,500
$414,100
$415,000
$555,100

$470,000

--

__________________________
(1)

Dr. Carrazana’s employment with the company terminated on January 4, 2016.

As reflected in the table above, none of our Named Executive Officers received a salary increase in 2016 as part of our regular merit increase
program. The Board of Directors and the Compensation Committee decided not to provide an annual merit increase in the salaries of our Named Executive Officer
salaries (and also the salaries of our other executive officers) based upon the recommendation of their compensation consultant, Arnosti Consulting. Arnosti
Consulting made this recommendation based on analysis of executive salaries at the Company’s peer companies and in light of the Company’s compensation
policies described above. In particular, it was determined that the executive officer salaries are already within the target range based on executive compensation at
the Company’s peers, which as described above was adjusted in September 2015 among other reasons to remove certain larger companies. However, the decision
on executive officer base salaries did not affect their participation in our year-end compensation programs intended to reward pay-for-performance, including nonequity incentive compensation and equity awards (as further described below).
Non-Equity Incentive Compensation Program: Our annual performance-based non-equity incentive compensation program is a key component of our
pay-for-performance philosophy. This program provides an incentive to our Named Executive Officers and other employees to achieve or exceed defined and
communicated annual goals that incorporate objective and other measures, and results in cash compensation that is directly linked to individual and corporate
performance. Beginning in the fourth quarter of each year, the Board works collaboratively with management to develop a detailed set of overall corporate
performance goals tied to the next year’s operating plan. The goals are finalized and internally communicated in the first quarter of the applicable year.
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The non-equity incentive compensation program is designed to provide incentives to employees in alignment with both our short and long-term business
strategies. Generally, the Board establishes goals for the program that it believes can and should be achieved with dedicated and diligent efforts, barring
unforeseen circumstances, and which are intended to support achievement of our goals that are publicly communicated to investors and others. Shorter-term
quantitative measures, such as annual product sales, are used for the Company’s non-equity incentive compensation program because much of the current value of
our business is based on the success of our marketed products. In addition, the Board uses other scientific, business, organizational, and operational measurements,
such as our ability to progress our research and development programs, our ability to protect and enhance our intellectual property assets, and our ability to grow
our business through licensing and acquisitions. In many cases, these goals may not be measurable using quantitative or other objective criteria, but we consider
them critical to our long-term success and the creation of long-term stockholder value.
After the conclusion of each year, the Board evaluates performance against goals, and assigns a performance score based on the weighting originally
assigned to these goals and the extent to which goals were achieved. Additional credit may be awarded to recognize extraordinary execution of the goals, such as
achievement of a critical milestone significantly ahead of schedule, or to recognize meaningful achievements that may not be reflected in the goals, such as
completion of an important product acquisition or other strategic transaction. Our Compensation Committee and Board believe that the ability to award extra
credit in this manner is a critical part of our compensation structure. Also, business development opportunities such as acquisitions cannot typically be predicted in
advance. The Board and the Compensation Committee believe it is important to be able to recognize, where warranted, the ability of the Company to adapt to
changing circumstances and seize significant opportunities that arise.
Separate from our annual non-equity incentive compensation program, our Compensation Committee has occasionally awarded individual bonuses on an
ad-hoc basis to recognize exceptional contributions to the Company’s business. In 2015, Jane Wasman was awarded a one-time bonus of $10,000 (which was
grossed-up for taxes) as well as Company stock options, discussed below under Equity Awards , to recognize her key role and extraordinary efforts in achieving a
ruling in the Company’s favor from the U.S. Patent Trial and Appeal Board in August 2015 in response to inter partes review petitions that had been filed against
two of the Company’s Ampyra patents.
Also, the Company operates in a highly competitive environment for the recruitment of qualified senior executives and other employees needed for the
continued progress and growth of our business. Accordingly, from time to time, the Compensation Committee approves one-time cash bonus awards to individuals
as an incentive to join the Company and in some cases to compensate individuals for lost compensation opportunity from their prior employer. No such new hire
ad-hoc bonuses or compensatory awards were awarded to any executive officers in 2015.
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Corporate Goals
Following is a summary of the 2015 corporate goals established by the Board and used as a basis for awarding 2015 year-end non-equity incentive
compensation payouts (listed with their relative weighting). Consistent with the overall purpose of the non-equity incentive compensation program, these goals
were chosen by the Board to directly correlate with near and long-term corporate strategy.
Goal
·
Product pipeline milestones (CVT-301,
CVT-427, Plumiaz, rHIgM22, cimaglermin, and
product acquisitions/licenses) (40%)

·

Ampyra net sales targeted level (30%)

Rationale
·
Progressing our product development programs, and expanding our pipeline through acquisitions or
licensing (particularly late stage programs), is an important part of our long term growth strategy. Because
pharmaceutical development is inherently risky and unpredictable, the Board sets goal parameters for our product
pipeline tied to critical stages of development, where we have to make complex go/no go decisions based potential
cost, probability for success, commercial potential, and other factors. This encourages and rewards the prudent
risk-taking that is a necessary part of our business and which we believe is critical to our success.
·
Ampyra is the Company’s flagship product, and substantially all of our net revenues currently come from
Ampyra product sales. The Board believes that the Company’s current value is substantially dependent on
Ampyra sales, and furthermore the cash generated from Ampyra sales is a critical strategic asset. For 2015, the
weighting given to Ampyra net sales was maintained at 30%, consistent with 2014 but reduced as compared to
prior years, as future growth of our Company will be increasingly dependent on advancing our development
programs and potentially acquiring additional products.

·
Dalfampridine lifecycle management,
particularly targeted milestones for our chronic postischemic stroke deficits development program
(PSWD) and for development of a dalfampridine
once-daily (QD) formulation for inclusion in the
PSWD development program (15%)

·
Our program to develop dalfampridine as a treatment to improve functional impairments caused by
ischemic stroke, including development of a once-daily (QD) formulation of dalfampridine for this indication, is
an important part of our long-term growth strategy.

·
Operating expense and cash/cash equivalent
targeted levels (15%)

·
The Board and the Company are focused on fiscal management. We strive to be as efficient and costeffective as possible while making the investments that we think are necessary to operate and grow our business.

Individual Goals
Annual goals for each employee (other than Dr. Cohen, our President and Chief Executive Officer) are established on an individual basis in the first
quarter of each year (or after they join the Company, if hired mid-year). Individual goals are developed to provide focus on the most important aspects of each
employee’s position, including their potential contributions to corporate goals and their role in ensuring the Company’s legal compliance. For each of the Named
Executive Officers other than Dr. Cohen, the individual goals are determined by Dr. Cohen in collaboration with the Named Executive Officer.
Under our non-equity incentive compensation program, Dr. Cohen’s payout is entirely based on the corporate performance score and therefore he does
not have separate individual goals for the non-equity incentive compensation program. The Board has structured his non-equity incentive compensation program
payout in this manner because it believes that the Chief Executive Officer’s payout under this program should be based on his ability to lead the Company to
achieve its corporate goals. The Board may nevertheless establish personal goals for Dr. Cohen for purposes other than the non-equity incentive compensation
program, typically related to his recruitment and/or effective oversight of other senior executives, as well as oversight of key organizational processes.
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Non-Equity Incentive Compensation Program Payout Targets
Target payout amounts under the non-equity incentive compensation program are based on a percentage of base salaries and are generally set near the
target payout amounts for similar programs comparable companies, based both on the Company’s own research and the information provided by the Compensation
Committee’s outside consultant. Following are the target payout amounts for our Named Executive Officers under this program:
Name
Ron Cohen, M.D.
Michael Rogers

Title
President and CEO
Chief Financial Officer

Target Payout Amount
80% of base salary
50% of base salary

Lauren Sabella

Chief Commercial Officer

50% of base salary

Jane Wasman

President, International, General
Counsel and Corporate Secretary
Chief Medical Officer

60% of base salary

Enrique Carrazana,
M.D. (1)

50% of base salary

Goals Weighting
Based entirely on the achievement of corporate goals
80% based on achievement of corporate goals, 20% based
on individual goals
80% based on achievement of corporate goals, 20% based
on individual goals
80% based on achievement of corporate goals, 20% based
on individual goals
80% based on achievement of corporate goals, 20% based
on individual goals

__________________________
(1)

Dr. Carrazana’s employment with the company terminated on January 4, 2016.

Based on the overall corporate performance score determined by the Board and the individual performance level of each executive, non-equity incentive
compensation payouts may be above or below target payout amounts. The Compensation Committee and Board do not establish formal threshold, or minimum,
payout amounts. As described above, during the first quarter of the following year, the Board, upon recommendation of the Compensation Committee, determines
the actual corporate performance score based on achievement of goals used in setting non-equity incentive compensation payout amounts. Payouts for each
Named Executive Officer (other than the President and Chief Executive Officer) are recommended by the President and Chief Executive Officer and sent to the
Compensation Committee for review. The Compensation Committee may approve payouts for those Named Executive Officers or may refer them to the full
Board for review. The Compensation Committee recommends a payout for the President and Chief Executive Officer to the full Board for approval. The nonequity incentive compensation payouts are made in the first quarter of the following year.
2015 Performance
In March 2016, the Compensation Committee and the Board determined that corporate performance in light of the 2015 corporate goals, described above,
merited an 89.6% performance score for all of our employees, including all of our executive officers. The score was determined as follows:
· The Company received 23% credit out of the total 40% allocated to product pipeline milestones goal. The Company received 13% out of a total of
20% within this goal for progressing its CVT-301 development program. The full 20% was not awarded because the Company’s enrollment target
for its pivotal Phase 3 clinical trial was only partially achieved although the Company met or exceeded other development targets. The Company
received 10% out of a total of 20% within this goal allocated to progressing its other pipeline programs, including CVT-427, Plumiaz, rHIgM22, and
cimaglermin, and potential acquisitions or licensing of other products. The Company exceeded its goal of initiating a Phase 1 clinical trial for CVT427 in 2015, as this trial was initiated and completed in 2015. However, the full 20% was not awarded because the Company only partially met or
failed to meet some targets for the other programs. In the case of Plumiaz, the Company progressed clinical trials needed for resubmission of a New
Drug Application, or NDA, with the U.S. Food and Drug Administration (FDA) for this product, although enrollment and other targets for 2015 were
only partially met. The Company received partial credit for progressing the rHIgM22 program, where it met its goal of establishing a cell line
suitable for commercial production but initiated its second Phase 1 clinical study later in the year than planned. Lastly, the Company did not achieve
its goal of completing its Phase 1b clinical trial of cimaglermin because a case of hepatotoxicity (liver injury) resulted in a clinical hold for this
program. The Company did not acquire or license any new products in 2015 but the Compensation Committee and Board recognized that the
Company actively sought and invested substantial effort in considering opportunities.
· The Company received the full 30% credit allocated to the Ampyra net sales goal plus an additional 1.6% credit
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because the Company exceeded its 2015 targeted level for Ampyra net sales.
· The Company received 10% credit out of the total 15% allocated to the dalfampridine lifecycle management goal. The Company received 5% credit
out of a total 7.5% allocation within this goal for partially achieving its enrollment target for its Phase 3 clinical trial studying the use of
dalfampridine to treat patients suffering from post stroke walking deficits (PSWD) after experiencing an ischemic stroke. The Company also
received 5% credit out of a total 7.5% allocation within this goal for progressing its development of a once-daily (QD) dalfampridine formulation for
use in the chronic post-stroke program. The full 7.5% allocated to this target was not awarded because the Company did not advance development in
2015 to the point of selecting a QD formulation for the PSWD development program.
· The Company achieved its operating expense and cash/cash equivalents targeted levels, and received the full 15% allocated to this goal.
· In addition to the foregoing, the Compensation Committee and the Board awarded 10% extra credit in light of the Company’s exceptional
performance during 2015 in continuing to defend the Company’s Ampyra (dalfampridine) intellectual property. Among the achievements in 2015
were settlements with three generic drug manufacturers that had filed Abbreviated New Drug Applications, or ANDAs, to the FDA seeking
marketing approval for generic versions of Ampyra (dalfampridine) Extended Release Tablets, 10 mg. Also in 2015, the Company successfully
defeated a motion to dismiss a lawsuit that the Company filed against another ANDA filer (and notably, in March 2016 a Federal Court of Appeals
upheld the ruling). Lastly, in February 2015, a hedge fund (acting with affiliated entities and individuals and proceeding under the name of the
Coalition for Affordable Drugs) filed two separate inter partes review (IPR) petitions with the U.S. Patent and Trademark Office challenging two of
the five Ampyra Orange Book-listed patents. The Company was successful in defending against these two IPR petitions, which were not instituted
by Patent and Trademark Office Patent Trials and Appeals Board pursuant to a decision issued in August 2015. In arriving at this extra credit
determination, the Compensation Committee and the Board noted that these types of legal matters are difficult to include in Company goals because
they are inherently unpredictable, but nonetheless warrant recognition in light of the extraordinary expertise and effort needed to achieve positive
outcomes.
Non-Equity Incentive Compensation Payouts for 2015
The target payout established for Ron Cohen, M.D., our President and Chief Executive Officer, for 2015 was 80% of base annual salary. Based on this
target payout amount and the 89.6% performance score assigned to the corporate goals as approved by the Compensation Committee and the Board, Dr. Cohen
received a 2015 non-equity incentive compensation payout of $553,728, equal to approximately 89.6% of his non-equity incentive compensation payout target for
2015.
The individual goals set for 2015 for Michael Rogers, our Chief Financial Officer, related to: compliance with laws, regulations and Company policies;
management and development of employees; developing and implementing an investor relations program; working in collaboration with the Company’s business
development function to analyze and proceed with business development opportunities; forecasting, and developing plans to optimize, the Company’s capital
structure and identifying financing sources to support operations and potential acquisitions; tax planning strategy; monitoring operating costs and leading the
Company’s budget process; and responsibility for the Company’s financial statements, compliance with applicable Securities and Exchange Commission
requirements, financial audits, and related interactions with the Audit Committee of the Company’s Board of Directors. The target payout established for Mr.
Rogers for 2015 non-equity incentive compensation was 50% of base annual salary. The Compensation Committee and Board approved an individual 2015
performance score of approximately 111% for Mr. Rogers. Based on the corporate performance score, his individual performance score, and his payout target, Mr.
Rogers received a 2015 non-equity incentive compensation payout of $194,503, representing approximately 94% of his 2015 non-equity incentive compensation
payout target.
The individual goals set for 2015 for Lauren Sabella, our Chief Commercial Officer, related to: compliance with laws, regulations, and Company policies;
management and development of employees, including assessing and addressing staffing gaps; oversight of Ampyra sales within budget and following legallycompliant marketing practices; commercial planning for the launch of Plumiaz and CVT-301 and analysis for other pipeline products; support of business
development initiatives; and maintaining industry knowledge. The target payout established for Ms. Sabella for 2015 non-equity incentive compensation was 50%
of base annual salary. The Compensation Committee and Board approved an individual 2015 performance score of 110% for Ms. Sabella. Based on the corporate
performance score, her individual performance score, and her payout target, Ms. Sabella received a 2015 non-equity incentive compensation payout of $194,386,
representing approximately 94% of her 2015 non-equity incentive compensation payout target.
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The individual goals set for 2015 for Jane Wasman, our President, International, General Counsel and Corporate Secretary, related to: compliance with
laws, regulations and Company policies; management and development of employees;oversight of the Company’s strategic planning process; provision of
counseling and legal support to facilitate corporate goals and business objectives; coordination of intellectual property strategy (including litigation) to optimize
commercial and product development strategies; provision of legal support and guidance to the Board, including in regards to corporate governance and
compliance matters; public company reporting and related Securities and Exchange Commission compliance matters; management of the Company’s quality
assurance functions; and participation in field calls with field-based employees. The target payout for Ms. Wasman for 2015 non-equity incentive compensation
was 60% of base annual salary. The Compensation Committee and the Board approved an individual 2015 performance score of 116% for Ms. Wasman. Based
on the corporate performance score, her individual performance score, and her payout target, Ms. Wasman received a 2015 non-equity incentive compensation
payout of $316,007, representing approximately 95% of her 2015 non-equity incentive compensation payout target.
Enrique Carrazana, M.D., our former Chief Medical Officer, had individual goals applicable to his 2015 performance. However, Dr. Carrazana’s
employment with the Company terminated on January 4, 2016, and in connection with his departure and pursuant to his employment agreement (which is further
described below in this Proxy Statement), we paid him $235,000 in January 2016, representing 100% of his non-equity incentive compensation payout target for
2015.
Equity Awards: Equity awards are another key component of our pay-for-performance compensation philosophy. Equity awards are currently granted
under our 2015 Omnibus Incentive Compensation Plan, which serves as the successor to the Company’s 2006 Employee Incentive Plan. As further described
below under Proposal Two in this Proxy Statement, we are seeking approval of an amendment to the 2015 Omnibus Incentive Compensation Plan at our 2016
Annual Meeting to increase the number of shares of our common stock authorized for issuance under that plan. Equity awards are typically granted to newly-hired
employees and pursuant to our annual equity award program. Our annual equity awards vary from year to year, as further described below. Arnosti Consulting,
the Compensation Committee’s outside compensation consultant, assists the Compensation Committee in structuring our equity compensation programs and in
making the equity award determinations.
Annual Award Program. The Compensation Committee and the Board make determinations at least annually regarding our equity programs, including
the total pool of shares to be authorized for awards, the types of awards to be granted, and the guidelines for individual award amounts. The Compensation
Committee and the Board seek to determine whether the complete compensation packages provided to our executive officers, including prior equity awards, are
sufficient to retain, motivate and adequately reward them. This determination is based on benchmarking information provided both by the Company and Arnosti
Consulting and also includes a recommendation by the President and Chief Executive Officer for all vice presidents and above, including the other Named
Executive Officers. These judgments also take into account our compensation policy, described above, under which we target total compensation to be in the
range of the 50 th to 75 th percentile of our peers. Lastly, in determining the total pool of shares to be authorized for our annual and other awards, the Compensation
Committee and the Board consider the remaining total authorized shares under the applicable equity plan (currently, our 2015 Omnibus Incentive Compensation
Plan).
The Compensation Committee establishes target award amounts for each level within the organization, but individual awards can deviate from these
targets provided that aggregate award amounts do not exceed specified pools set by these target award amounts. For example, there is a specified pool for all of
Dr. Cohen’s direct reports, and there is a specified pool for each department within the organization.
Historically, the annual awards granted at all levels within the Company have included a combination of stock options and shares of restricted stock
allocated according to a fixed ratio, subject to time-based vesting. As further described below, in 2016 the Compensation Committee implemented important
changes to the annual award program, in particular incorporating performance-based vesting for some awards granted to our Named Executive Officers, our other
executive officers, and certain other senior employees.
Combination of Award Types; Award Terms and Conditions; Use of Performance-Based Vesting for 2016 Awards. A significant portion of our Named
Executive Officers’ total compensation package currently includes equity awards. Historically, the awards have been a mix of stock options and restricted stock
awards, and commencing in 2016 this was a mix of stock options and restricted stock units. Restricted stock units represent the right to payment (or settlement) in
the form of a share of the Company’s common stock for each restricted stock unit upon achievement of the specified vesting conditions. These equity award types
provide our Named Executive Officers with compensation that has a strong link to our long-term performance, creates an ownership culture, and generally aligns
the interests of our executives with the interests of our stockholders. Used in combination, these types of awards can deliver significant real value to our
employees if and as the value of our Company increases, but importantly they continue to provide some equity incentive even when we experience extreme stock
price volatility.
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The Compensation Committee believes that this combined use of stock options and restricted stock and/or restricted stock units appropriately balances the
goals of paying for performance and retaining top-performing and critical employees. The Compensation Committee believes that our equity award program
should emphasize the use of stock options, because stock options reward our officers only if our stock price increases above the exercise price of the stock option
(i.e., market price on the NASDAQ Global Market at the close of business on the grant date). Stock options are therefore an effective method of motivating and
incentivizing recipients to manage our Company in a manner that is consistent with the long-term interests of our stockholders. In addition, the Compensation
Committee believes that restricted stock awards and/or restricted stock units are another effective tool for motivating, retaining, and incentivizing officers,
especially when used in addition to stock options. The stock ownership opportunities afforded by restricted stock awards and/or restricted stock units align the
interests of our officers and stockholders even in situations where declines in our stock price (which can be caused by factors unrelated to Company performance)
diminish the retentive or incentivizing effects of stock options.
Historically, our Compensation Committee has granted equity awards exclusively with time-based vesting. For 2016 equity awards, our Compensation
Committee has for the first time introduced a performance-based equity program. Our Compensation Committee reviews our compensation programs annually,
including most recently in early 2016, and as part of that review the Compensation Committee considers equity award terms and conditions in light of numerous
considerations, including equity award practices at our peer companies and within our industry generally. The Compensation Committee has in particular been
considering whether an alternative vesting approach, such as performance-based vesting, would be appropriate to reinforce the link between compensation and our
long-term performance and align the interests of our executives with the interest of our stockholders. Based on this review, the Compensation Committee
determined that performance-based awards would be suitably used for the Company’s most senior employees, to provide a direct incentive to achieving certain key
corporate goals and to hold those employees accountable if those goals are not met. However, the Committee also concluded that time-based vesting awards
should continue to be an important part of our equity compensation program for those employees because the pharmaceutical development programs that we
pursue as the core of our long term business strategy are inherently unpredictable and risky.
Accordingly, the Compensation Committee concluded that a mixed approach that combines both performance-based vesting and time-based vesting
would provide effective compensation for our Named Executive Officers, other executive officers and certain other senior employees. For 2016, these employees
were granted a combination of restricted stock units that will vest based on achievement of specified product development milestones and time-based vesting stock
options (as more particularly described below under “2016 Awards”). The award ratio was fixed at 30% restricted stock units and 70% stock options. Other
employees (below the level of Senior Director) continued to receive a mix of time-based restricted stock awards and stock options, consistent with the Company’s
historical practices, though for 2016 the award ratio was adjusted to be 50% stock options and 50% shares of restricted stock. The Compensation Committee
arrived at these award ratios after reviewing relevant factors, including the available reserve under our 2015 Omnibus Incentive Compensation Plan, the relative
dilutive impact of awarding stock options and other types of stock awards, and equity compensation practices at peer companies.
Approval Process. With respect to stock option grants to our Named Executive Officers other than our President and Chief Executive Officer, a
recommendation is made by our President and Chief Executive Officer to the Compensation Committee for review. The Compensation Committee either approves
stock option grants for those Named Executive Officers or recommends them to the full Board for approval. With respect to stock option grants to our President
and Chief Executive Officer, the Compensation Committee recommends them to the full Board for approval. Annual stock option grants are typically approved in
the first quarter of each year, based primarily on the individual’s anticipated future contributions to the creation of stockholder value, and are typically awarded
with a ten-year term. The Company does not grant discounted options, nor does it re-price outstanding options. The Company does not backdate or grant options
retroactively. In addition, the Company does not coordinate grants of options so that they are made before announcement of favorable information, or after
announcement of unfavorable information.
Annual restricted stock awards and/or restricted stock units are approved at the same time and pursuant to the same process as the stock option
awards. With respect to restricted stock award/restricted stock unit grants to our Named Executive Officers other than our President and Chief Executive Officer, a
recommendation is made by our President and Chief Executive Officer to the Compensation Committee for review. The Compensation Committee either approves
restricted stock award/restricted stock unit grants for those Named Executive Officers or recommends them to the full Board for approval. With respect to
restricted stock award/restricted stock unit grants to our President and Chief Executive Officer, the Compensation Committee recommends them to the full Board
for approval.
To further align executive compensation and the interests of our executives with the goal of maximizing long-term stockholder value, in 2014 our Board
adopted Officer and Director Stock Ownership Guidelines. The Stock Ownership Guidelines, which are described in further detail below, require that our
executive officers and directors acquire (and then maintain) ownership of a certain amount of our common stock prior to a specified deadline.
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The Company calculates the accounting cost of equity-based long-term incentive awards under Accounting Standards Codification (ASC) Topic 718. As
such, the grant date accounting fair value, which is fixed at date of grant, is expensed over the vesting period. Consistent with SEC regulations, the aggregate grant
date fair value for all stock awards or option awards granted during the applicable years to our Named Executive Officers is presented in the Summary
Compensation Table.
2015 Awards
2015 stock option grants and restricted stock awards to our Named Executive Officers are shown in the 2015 Grants of Plan-Based Awards table in the
Executive Compensation section of this Proxy Statement. Total outstanding unvested stock option grants and restricted stock awards held by our Named Executive
Officers are shown in the Outstanding Equity Awards at December 31, 2015 table. Award values shown in those tables do not necessarily reflect the ultimate
value of the awards to the recipients, which will depend on the price of our common stock on future dates when shares underlying vested and exercised options, or
vested shares of restricted stock, are sold. 2015 awards to our Named Executive Officers, as reflected in these 2015 tables in the Executive Compensation section
of this Proxy Statement, include (i) stock options and restricted stock awards that were granted in March 2015 as part of our annual equity award program, and (ii)
a stock option award that was granted to Ms. Wasman to recognize her key role and extraordinary efforts in achieving a ruling in the Company’s favor from the
U.S. Patent Trial and Appeal Board in August 2015 in response to inter partes review petitions that had been filed against two of the Company’s Ampyra patents
(in addition to a special cash bonus that was also awarded to her, discussed above under Non-Equity Incentive Compensation Program ). Annual equity awards
were considered by our Compensation Committee and then approved by the full Board upon the recommendation of our Compensation Committee.
2016 Awards
The following table sets forth the equity awards that were granted to our Named Executive Officers in March 2016:

Name
Ron Cohen, M.D.
Michael Rogers
Lauren Sabella
Jane Wasman

Title
President and CEO
Chief Financial Officer
Chief Commercial Officer
President, International, General Counsel and Corporate
Secretary

Time-Based
Stock Options
68,726
26,796
27,342
30,163

PerformanceBased Restricted
Stock Units
29,454
11,484
11,718
12,927

The stock options vest quarterly in equal installments over four years beginning on January 1, 2016, have an exercise price equal to $35.53, the closing
price of our common stock on the Nasdaq Global Market on March 2, 2016 (the grant date), and expire ten years after the grant date. The restricted stock units
vest in equal installments based on achievement of the following performance conditions: 50% of the restricted stock units vest upon a determination by the
Compensation Committee that the U.S. Food and Drug Administration, or FDA, has accepted a New Drug Application, or NDA, for CVT-301; and 50% of the
restricted stock units vest upon a determination by the Compensation Committee that the FDA has accepted an NDA for Plumiaz. These equity awards were
considered by our Compensation Committee and then approved by the full Board upon the recommendation of our Compensation Committee.
Enrique Carrazana, M.D., our former Chief Medical Officer and one of our Named Executive Officers in this Proxy Statement, has not been an employee
of the Company since his departure on January 4, 2016. Accordingly, he was not granted any equity awards in 2016.
Stock Ownership Guidelines
In 2014, as part of our Board’s efforts to improve our governance and compensation practices, our Compensation Committee recommended and our
Board adopted Officer and Director Stock Ownership Guidelines. The purpose of the Guidelines is to encourage ownership of the Company’s common stock,
promote the alignment of the long-term interests of the Company’s executive officers and directors with the long-term interests of the Company’s stockholders,
and to further promote our commitment to sound corporate governance. The Guidelines are applicable to our executive officers, such other executives as may be
designated by our Chief Executive Officer, and our non-management directors.
Under the Guidelines, covered officers and directors must acquire ownership of target common stock ownership levels by the end of the applicable
compliance period. The target common stock ownership levels are specified as shares of our common stock with a value equal to a multiple of base annual salary,
in the case of officers, and a multiple of the base annual cash retainer, in the case of non-management directors, as follows:
•

Four times (4x) base annual salary for the President and Chief Executive Officer
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•

Two times (2x) base annual salary for each other executive officer covered by the Guidelines

•

Three times (3x) base annual cash retainer for non-management directors

The Guidelines provide for evaluation of stock ownership as of the end of each calendar year, and specify the use of a 60 trading day average of our
common stock price to mitigate the impact of stock volatility. Owned shares as well as vested stock and option awards are counted towards meeting the
Guidelines. Individuals covered by the Guidelines are expected to achieve their target ownership level by the calendar year end that is closest to the fifth
anniversary of their becoming subject to the Guidelines. For all of our current executive officers and directors, the compliance deadline is the end of 2018 or later,
although we expect that the target stock ownership levels likely will be achieved much sooner than the applicable deadline.
The Compensation Committee is responsible for administering the Guidelines. The Committee has the authority to impose remedial measures needed to
ensure compliance with the Guidelines, and also to grant exceptions in the case of individual hardship due to personal circumstances. Subject to that discretion, a
covered individual that does not achieve their target ownership level by the end of their compliance period is expressly restricted from disposing any shares
resulting from vested equity awards, net of any shares used to cover taxes or stock option exercise price, until they achieve compliance.
Clawback Policy
In 2014, as part of our Board’s efforts to improve our governance and compensation practices, our Board of Directors adopted a Clawback Policy. The
policy provides that certain incentive compensation is recoverable from an executive officer if the Company is required to restate financial statements due to
misconduct of that executive officer that significantly contributes to the need for the restatement. Generally, “incentive compensation” under the policy includes
compensation in any form (e.g., cash or equity compensation) that is paid or awarded or which vests in whole or in part based on the achievement of specific
financial targets or goals. The policy is applicable to incentive compensation awarded at the time of or after adoption of the policy in 2014.
If the Clawback Policy is triggered in relation to any executive officer, the executive officer must repay the Company (and the Company may cancel
equity awards representing) all or a portion of the excess incentive compensation for the affected periods (on an after-tax basis) as determined by the Compensation
Committee. The excess incentive compensation is the amount by which incentive compensation actually paid, awarded, or vested for the relevant periods exceeds
what would have been paid, awarded or vested based on the restated financial results for those periods. In making its determination regarding the amount of
incentive compensation that must be repaid, the Compensation Committee may take factors into account that it considers relevant, including the extent to which the
executive officer was involved in the misconduct that led to the restatement; the extent to which the incentive compensation was paid, awarded or vested based on
consideration of financial targets or goals but not on an objective, formulaic basis; and any gain that the executive officer may have realized from the sale of shares
issued as incentive compensation.
In addition, if and when the Securities and Exchange Commission adopts implementing regulations under Section 954, “Recovery of Erroneously
Awarded Compensation,” under The Dodd-Frank Wall Street Reform and Consumer Protection Act, we anticipate that our Board will review and amend the
Clawback Policy, as may be necessary, to comply with such implementing regulations. Our Board may also review and amend the Clawback Policy in advance of
SEC rulemaking.
The provisions of our Clawback Policy are in addition to the existing compensation reimbursement provisions of Section 304 of the Sarbanes-Oxley Act
of 2002, which are applicable to our Chief Executive Officer and Chief Financial Officer.
Insider Trading Policy and Anti-Hedging
We have an Insider Trading Policy that has been adopted in light of restrictions under applicable securities laws. This policy prohibits trades in our
common stock that would violate these laws, and it also imposes other restrictions such as blackout periods and prior notification and/or clearance requirements
intended to protect against inadvertent violations of these laws. This policy also prohibits officers, directors, and their family members from engaging in any short
sales of our common stock or any purchases or sales of puts or calls for speculative purposes. If and when the Securities and Exchange Commission adopts
implementing regulations under Section 955, “Disclosure Regarding Employee and Director Hedging,” under The Dodd-Frank Wall Street Reform and Consumer
Protection Act, we anticipate that our Board will review and consider amending our Insider Trading Policy based on the disclosure requirements of such
implementing regulations.
Tax and Accounting Considerations
We have structured our compensation program to comply with Internal Revenue Code Section 409A. If an executive is entitled to nonqualified deferred
compensation benefits that are subject to Section 409A, and such benefits do
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not comply with Section 409A, then the benefits are taxable in the first year they are not subject to a substantial risk of forfeiture. In such case, the executive is
subject to regular federal income tax, interest and an additional federal income tax of 20% of the benefit includible in income.
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EXECUTIVE COMPENSATION
The following table provides certain summary information concerning the compensation earned in 2015 by our Chief Executive Officer, Chief Financial
Officer, and each of the three other most highly paid executive officers during the year ended December 31, 2015. We refer to the officers listed in the table below
collectively as our “Named Executive Officers.”
2015 Summary Compensation Table

Name and Principal Position
Ron Cohen, M.D.
President and Chief
Executive Officer
Michael Rogers
Chief Financial
Officer
Lauren Sabella
Chief Commercial
Officer
Jane Wasman
President,
International,
General Counsel and
Corporate Secretary
Enrique Carrazana, M.D.
Chief Medical
Officer (19)

Year
2015
2014
2013
2015
2014
2013
2015
2014
2013
2015
2014
2013

Salary
($)
$768,750
745,833
720,833
412,417
403,333
93,939
407,750
368,833
352,967
552,408
535,492
515,167

2015
2014
2013

464,466
434,000
416,033

Bonus
($)

$—
—
—
—
25,000(3)
100,000(4)

—
—
—
17,000(5)
20,000(6)
2,500(7)

—
—
2,500(8)

Stock
Awards
($)(1)
$607,580
700,413
685,350
209,865
72,262
1,637,496
225,984
236,280
216,266
259,794
324,885
342,919

Option
Awards
($)(1)
$1,510,794
1,939,685
1,976,389
534,853
487,890
2,450,174
575,822
654,330
623,687
801,033
1,091,583
988,861

209,865
259,908
252,818

534,853
719,763
729,094

Non-Equity
Incentive Plan
Compensation($) (2)
$553,728(9)
651,600(10)
527,800(11)
194,503(9)
221,251(10)
47,200(11)
194,386(9)
203,823(10)
131,535(11)
316,007(9)
354,672(10)
302,525(11)

All
Other
Compensation
($)(12)
$7,950
7,650
7,650
90,044(13)
85,330(14)
23,965(15)
7,950
7,650
7,650
7,950
7,650
7,650

Total
($)
$3,448,802
4,045,181
3,918,022
1,441,682
1,295,066
4,352,774
1,411,892
1,470,916
1,332,105
1,954,192
2,334,282
2,159,622

235,000(9)
231,351(10)
161,868(11)

79,390(16)
18,677(17)
56,532(18)

1,523,574
1,663,699
1,618,845

__________________________
(1)

Represents the aggregate grant date fair value for all stock awards or option awards granted during the years shown, in accordance with ASC Topic
718. The method and assumptions used to calculate the value of the stock awards and option awards granted to our Named Executive Officers are
discussed in Note 7 to our financial statements.

(2)

Annual variable annual year-end cash payouts to our Named Executive Officers under our non-equity incentive compensation plan are set forth under the
caption “Non-Equity Incentive Plan Compensation.” Bonus payments such as sign-on bonuses and one-time service awards for exceptional contributions
to the Company are listed separately under the caption “Bonus.”

(3)

$25,000 bonus paid in 2014 in recognition of the extraordinary efforts in supporting the Company’s successful acquisition of Civitas Therapeutics, Inc.

(4)

$100,000 sign-on bonus paid in 2013.

(5)

$10,000 bonus (plus a $7,000 tax gross up payment) paid in 2015 to recognize Ms. Wasman’s key role and extraordinary efforts in achieving a ruling in
the Company’s favor in August 2015 from the U.S. Patent Trial and Appeal Board in response to inter partes review petitions that had been filed against
two of the Company’s Ampyra patents.

(6)

$20,000 bonus paid in 2014 in recognition of the extraordinary efforts in supporting the Company’s successful acquisition of Civitas Therapeutics, Inc.

(7)

$2,500 bonus paid in 2013 in recognition for efforts in negotiating and executing our acquisition of Qutenza and the NP-1998 development program from
NeurogesX, Inc.

(8)

$2,500 bonus paid in 2013 in recognition for efforts relating to our post-stroke proof-of-concept trial of dalfampridine.

(9)

2015 non-equity incentive compensation payment in 2016.

(10)

2014 non-equity incentive compensation payment in 2015.
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(11)

2013 non-equity incentive compensation payment in 2014.

(12)

Where indicated, represents the employer 401(k) matching contribution to employee deferrals. For each dollar an employee invests up to 6% of his or her
earnings, the Company contributes an additional 50 cents into the funds, subject to IRS annual limits.

(13)

Represents $7,950 in employer 401(k) matching contribution as discussed in Note 12 and $82,094 in relocation-related expenses (including $38,151 in tax
gross-up).

(14)

Represents $7,650 in employer 401(k) matching contribution as discussed in Note 12 and $77,680 in relocation-related expenses (including $36,001 in tax
gross-up).

(15)

Represents $7,650 in employer 401(k) matching contribution as discussed in Note 12 and $16,315 in relocation-related expenses (including $5,419 in tax
gross-up).

(16)

Represents $7,950 in employer 401(k) matching contribution as discussed in Note 12 and $71,440 in relocation-related expenses (including $34,597 in tax
gross-up).

(17)

Represents $7,650 in employer 401(k) matching contribution as discussed in Note 12 and $11,027 in relocation-related expenses (including $5,414 in tax
gross-up).

(18)

Represents $7,650 in employer 401(k) matching contribution as discussed in Note 12 and $48,882 in relocation-related expenses (including $24,205 in tax
gross-up).

(19)

Dr. Carrazana’s employment with the company terminated on January 4, 2016.
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Stock Option Information for the Year Ended December 31, 2015
The following table sets forth information regarding plan-based awards to our Named Executive Officers in 2015.
2015 Grants of Plan-Based Awards Table
Stock
Awards:
Number of
Shares of
Stock or
Units
(#)

Estimated future payouts under non-equity incentive plan awards (1)

Name and Principal Position

Ron Cohen, M.D.
President and Chief
Executive Officer
Michael Rogers
Chief Financial Officer
Lauren Sabella
Chief Commercial Officer
Jane Wasman
President, International,
General
Counsel and Corporate
Secretary
Enrique Carrazana, M.D. .
Chief Medical Officer (5)

Grant
Date

Threshold ($)

Target ($)

Maximum ($)

Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise Grant Date
or
Fair Value
Base Price of Stock
of Option and Option
Awards
Awards
($/Sh)
($)

1/8/15
3/4/2015

N/A
—

$618,000
—

N/A
—

—
—

—
94,000(2)

—
—
$35.74 $1,510,794

3/4/2015
1/8/15
3/4/2015
3/4/2015
1/8/2015
3/4/2015
3/4/2015
1/8/2015
3/4/2015

—
N/A
—
—
N/A
—
—
N/A
—

—
$207,050
—
—
$207,500
—
—
$333,060
—

—
N/A
—
—
N/A
—
—
N/A
—

17,000(3)
—
—
5,872(3)
—
—
6,323(3)
—
—

—
—
33,278(2)
—
—
35,827(2)
—
—
41,191(2)

35.74
—
35.74
35.74
—
35.74
35.74
—
35.74

607,580
—
534,854
209,865
—
575,822
225,984
—
662,033

3/4/2015

—

—

—

7,269(3)

—

35.74

259,794

8/25/2015
1/8/2015
3/4/2015
3/4/2015

—
N/A
—
—

—
$235,000
—
—

—
N/A
—
—

—
—
—
5,872(3)

10,000(4)
—
33,278 (2)
—

31.37
—
35.74
35.74

139,000
—
534,853
209,865

__________________________
(1) Target payout amounts listed in the table represent target payouts under our non-equity incentive compensation program, which is described above in the
Compensation Discussion and Analysis section of this Proxy Statement, under the heading Non-Equity Incentive Compensation Program . The target
payout amount listed for each Named Executive Officer is based on a specified target percentage for each such Named Executive Officer, multiplied by
the actual base salary paid during 2015. Actual payouts under this program can be greater than, equal to, or less than the target payout amount, based on
corporate and individual performance. The Compensation Discussion and Analysis section of this report includes the actual payouts for 2015 and a
description of how these payouts were determined.
(2) These stock options were granted as part of our annual equity award program. These stock options vest in equal quarterly installments over four years,
beginning on January 1, 2015, with the first quarterly installment vesting on April 1, 2015.
(3) These restricted stock awards were granted as part of our annual equity award program. These restricted stock awards vest over a four-year period as
follows: 25% every year for four years, with vest dates of December 1, 2015, December 1, 2016, December 1, 2017, and December 1, 2018.
(4) Stock options granted to recognize Ms. Wasman’s key role and extraordinary efforts in achieving a ruling in the Company’s favor from the U.S. Patent
Trial and Appeal Board in August 2015 in response to inter partes review petitions that had been filed against two of the Company’s Ampyra patents.
These options were fully vested upon grant.
(5) Dr. Carrazana’s employment with the company terminated on January 4, 2016.
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The following table provides information regarding each unvested awards and unexercised stock option held by each of our Named Executive Officers as
of December 31, 2015.
Outstanding Equity Awards at December 31, 2015
Option Awards

Name
and
Principal Position

Ron Cohen, M.D.
President and Chief
Executive Officer

Michael Rogers
Chief Financial
Officer
Lauren Sabella
Chief Commercial
Officer

Jane Wasman
President,
International,
General Counsel,
and
Corporate Secretary

Enrique Carrazana, M.D.
Chief Medical
Officer (10)

Number of
Securities
Underlying
Options
(# Exercisable)

4,005
14,642
50,763
62,500
62,500
100,000
133,333
131,250
105,469
87,656
44,094
17,625
68,450
4,548
3,000
6,239
50,000
9,596
25,313
27,661
14,875
6,717
500
63,183
37,500
37,500
40,000
56,250
48,938
37,500
43,857
20,452
2,000
10,000
7,722
18,750
4,556
8,819
16,362
6,239

Number of
Securities
Underlying
Unexercised
Options
(# Unexercisable)

Option
Exercise
Price
($)

—
—
—
—
—
—
—
—
7,031(1)
39,844(1)
56,695(1)
76,375(1)
68,450(5)
5,848(1)
12,000(7)
27,039(1)
—
—
1,687(1)
12,574(1)
19,125(1)
29,110(1)
—
—
—
—
—
—
3,262(1)
12,500(9)
19,936(1)
26,298(1)
8,000(7)
—
33,469(1)
—
1,519(1)
14,698(1)
21,038(1)
27,039(1)

$6.00
5.85
15.49
19.81
20.59
34.20
31.61
22.06
26.35
30.46
39.38
35.74
35.91
39.38
41.07
35.74
28.12
22.06
26.35
30.46
39.38
35.74
8.50
22.13
19.81
20.59
34.20
22.06
26.35
26.46
30.46
39.38
41.07
31.37
35.74
21.52
26.35
30.46
39.38
35.74

Option
Expiration
Date

2/15/2016
3/17/2016
12/21/2016
3/5/2018
3/2/2019
3/31/2020
6/9/2020
3/3/2021
3/15/2022
3/6/2023
3/5/2024
3/4/2025
10/7/2023
3/5/2024
12/29/2024
3/4/2025
1/22/2020
3/3/2021
3/15/2022
3/6/2023
3/5/2024
3/4/2015
9/25/2016
2/14/2017
3/5/2018
3/2/2019
3/31/2020
3/3/2021
3/15/2022
10/3/2022
3/6/2023
3/5/2024
12/29/2024
8/25/2025
3/4/2025
10/15/2021
3/15/2022
3/6/2023
3/5/2024
3/4/2025

Stock Awards
Number of
Market
Shares or
Value of
Units of
Shares or
Stock
Units
That
That
Have Not
Have Not
Vested
Vested
(#)
($)

5,625(2)
8,892(3)
12,750(4)
—
—
—
—
—
—
—
—
—
917(3)
4,404(4)
22,800(6)
—
1,775(2)
3,000(3)
4,742(4)
—
—
—
2,814(2)
4,124(3)
5,451(4)
7,500(8)
—
—
—
—
—
—
—
—
—
—
—
—
—
—

$240,638
380,400
545,445
—
—
—
—
—
—
—
—
—
39,229
188,403
975,384
—
75,935
128,340
202,863
—
—
—
120,383
176,425
233,194
320,850
—
—
—
—
—
—
—
—
—
—
—
—
—
—

__________________________
(1)

These stock options were granted as part of our annual equity award programs. These stock options represent the unvested portion of awards that were
granted subject to vesting in equal quarterly installments over four years from the specified vesting commencement dates. The vesting commencement
dates of such options are as follows: Dr. Cohen, January 1, 2012, January 1, 2013, January 1, 2014, and January 1, 2015, respectively; Mr. Rogers,
January 1, 2014 and January 1, 2015; Ms. Sabella, January 1, 2012, January 1, 2013, January 1, 2014, and January 1,
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2015; Ms. Wasman, January 1, 2012, January 1, 2013, January 1, 2014, and January 1, 2015, respectively; and Dr. Carrazana, January 1, 2012, January 1,
2013, January 1, 2014, and January 1, 2015, respectively.
(2)

These shares of restricted stock represent the unvested portion of a restricted stock award that was granted subject to vesting over a four-year period as
follows: 25% every year for four years, with vest dates of December 1, 2013, December 1, 2014, December 1, 2015, and December 1, 2016.

(3)

These shares of restricted stock represent the unvested portion of a restricted stock award that was granted subject to vesting over a four-year period as
follows: 25% every year for four years, with vest dates of December 1, 2014, December 1, 2015, December 1, 2016, and December 1, 2017.

(4)

These shares of restricted stock represent the unvested portion of a restricted stock award that was granted subject to vesting over a four-year period as
follows: 25% every year for four years, with vest dates of December 1, 2015, December 1, 2016, December 1, 2017, and December 1, 2018.

(5)

These stock options represent the unvested portion of a stock option award that was granted to Mr. Rogers in connection with the commencement of his
employment with the Company subject to vesting over a four-year period as follows: 25% on October 7, 2014, and then in equal quarterly installments
over the three years thereafter.

(6)

These shares of restricted stock represent the unvested portion of a restricted stock award that was granted to Mr. Rogers in connection with the
commencement of his employment with the Company subject to vesting over a four-year period as follows: 25% every year for four years, with vest dates
of October 7, 2014, October 7, 2015, October 7, 2016, and October 7, 2017. If Mr. Rogers' employment terminates prior to the second anniversary of his
commencement of employment for any reason other than a change in control, then with respect to all restricted shares that have vested as of such time, he
must either repay to the Company the fair market value of such shares as of their vesting date(s) or surrender such restricted shares to the Company (in
either case, subject to offset by any net and unrecoverable tax liability incurred by Mr. Rogers arising from the prior vesting of such shares).

(7)

These stock options were granted in recognition of the extraordinary efforts in supporting the Company’s successful acquisition of Civitas Therapeutics,
Inc. These stock options vest over three years as follows: 20% on December 29, 2015, 30% on December 29, 2016, and 50% on December 29, 2017.

(8)

These restricted stock awards represent the unvested portion of a restricted stock award that was granted to Ms. Wasman in connection with her 2012
promotion to the position of President, International subject to vesting over a four-year period as follows: 25% every year for four years, with vest dates
of October 3, 2013, October 3, 2014, October 3, 2015, and October 3, 2016.

(9)

These stock options represent the unvested portion of a stock option award that was granted to Ms. Wasman in connection with her 2012 promotion to the
position of President, International subject to vesting in equal quarterly installments over four years from October 3, 2013, with the first quarterly
installment vesting January 3, 2013.

(10)

Dr. Carrazana’s employment with the company terminated on January 4, 2016.
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The following table provides information on option exercises with respect to our common stock in 2015 by each of the Named Executive Officers.
2015 Option Exercises and Stock Vested

Name and Principal Position

Option Awards
Number of
Shares Acquired
Value Realized
on Exercise
on Exercise
(#)
($)

Ron Cohen, M.D.
President and Chief Executive Officer

135,000

$2,457,752

—

—

Lauren Sabella
Chief Commercial Officer

21,342

397,419

Jane Wasman
President, International,
General Counsel and Corporate Secretary

36,192

1,250,352

Enrique Carrazana, M.D.
Chief Medical Officer (1)

97,993

1,729,680

Michael Rogers
Chief Financial Officer

Stock Awards
Number of
Shares Acquired
Value Realized
on Vesting
on Vesting
(#)
($)

9,375
5,625
4,447
4,250
11,400
1,468
459
2,250
1,775
1,581
1,500
7,500
4,350
2,814
2,063
1,818
2,075
2,025
1,650
1,468

$354,938
212,963
168,363
160,905
341,316
55,578
17,378
85,185
67,201
59,857
56,790
210,375
164,691
106,538
78,105
68,829
78,560
76,667
62,469
55,578

__________________________
(1)

Dr. Carrazana’s employment with the company terminated on January 4, 2016.

Named Executive Officer Employment Agreements
We have entered into employment agreements and arrangements with our Named Executive Officers, the terms of which are summarized below.
Chief Executive Officer. We are a party to 2002 employment agreement with Ron Cohen, M.D., that governs the terms and conditions of his
employment. Current salary and target bonus information for Dr. Cohen payable under his employment agreement is set forth above in the Compensation
Discussion and Analysis section of this Proxy Statement. Dr. Cohen is eligible to receive annual performance-based stock options to purchase common stock,
stock appreciation rights, and/or restricted stock in an amount recommended by the Compensation Committee and approved by the Board based on Dr. Cohen’s
individual performance and the achievement of our goals and objectives.
Dr. Cohen’s employment agreement is subject to automatic successive one-year renewal periods unless either Dr. Cohen or we give the other written
notice at least 60 days prior to the expiration date that Dr. Cohen or we do not intend to renew the contract. Dr. Cohen’s employment agreement has been renewed
effective January 1, 2016 for a one-year period. Dr. Cohen’s employment agreement includes severance provisions, which are described below under Named
Executive Officer Severance Agreements .
Chief Financial Officer. Michael Rogers commenced employment with us as our Chief Financial Officer on October 7, 2013. Mr. Rogers was offered
employment pursuant to a letter dated September 20, 2013. As specified in the offer letter, Mr. Rogers was paid a $100,000 signing bonus, subject to repayment
on a pro rata basis over four years if his employment terminates during that period for any reason other than a change in control. Also, pursuant to the offer letter,
upon commencement of his employment, Mr. Rogers was granted an option to purchase 136,900 shares of the Company’s common stock, vesting over a four year
employment period. He was also granted 45,600 restricted shares of Company common stock, vesting annually over a four year employment period, subject to
forfeiture if his employment terminates within the first two years of employment for any reason other than a change in control. Under the offer letter, we also
agreed to provide Mr. Rogers with a reasonably priced Company apartment for up to four years. Mr. Rogers resides with his family
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in the Boston, Massachusetts metropolitan area, and the apartment has been provided to him to facilitate his weekly commute from his home to our corporate
office. Similarly, to enable his weekly commute, the Company also reimburses expenses incurred by Mr. Rogers for this weekly commute, although this
reimbursement is not specified in his offer letter or his employment agreement, described below. Mr. Rogers’ relocation expenses are grossed-up by the Company
for tax purposes.
We entered into an employment agreement with Mr. Rogers in connection with his employment that governs the terms and conditions of his employment
as our Chief Financial Officer. Pursuant to his employment agreement, Mr. Rogers is paid a base annual salary that is subject to annual review by Dr. Cohen and
by the Compensation Committee of the Board. His agreement also provides that he is eligible to receive an annual bonus and to receive annual performance-based
stock options to purchase common stock, stock appreciation rights awards and/or restricted stock awards of common stock in an amount to be recommended by the
Compensation Committee and approved by the Board based on his performance and upon the achievement of our goals and objectives. Current salary and target
bonus information for Mr. Rogers payable under his employment agreement is set forth above in the Compensation Discussion and Analysis section of this Proxy
Statement. The current term of the employment agreement with Mr. Rogers expires on October 7, 2016, but the agreement automatically renews for successive
one year terms unless either we or Mr. Rogers provide written notice of non-renewal at least 60 days prior to the expiration of the then-current term. Mr. Rogers’
employment agreement includes severance provisions, which are described below under Named Executive Officer Severance Agreements .
Chief Commercial Officer. In June 2015, we entered into an employment agreement with Lauren Sabella that governs the terms and conditions of her
employment as our Chief Commercial Officer. Pursuant to her employment agreement, Ms. Sabella is paid a base annual salary that is subject to annual review by
Dr. Cohen and by the Compensation Committee of the Board. Her agreement also provides that she is eligible to receive an annual bonus and to receive annual
performance-based stock options to purchase common stock, stock appreciation rights awards and/or restricted stock awards of common stock in an amount to be
recommended by the Compensation Committee and approved by the Board based on her performance and upon the achievement of our goals and
objectives. Current salary and target bonus information for Ms. Sabella payable under her employment agreement is set forth above in the Compensation
Discussion and Analysis section of this Proxy Statement. The current term of the employment agreement with Ms. Sabella expires on June 8, 2016, but it
automatically renews for successive one year terms unless either we or Ms. Sabella provide written notice of non-renewal at least 60 days prior to the expiration of
the then-current term. Ms. Sabella’s employment agreement includes severance provisions, which are described below under Named Executive Officer Severance
Agreements . Ms. Sabella’s employment agreement replaced a change in control agreement we had previously entered into with her.
President, International, General Counsel and Corporate Secretary . We entered into an employment agreement with Jane Wasman, President,
International, General Counsel and Corporate Secretary, that governs the terms and conditions of her employment. Pursuant to her employment agreement, Ms.
Wasman is paid a base annual salary that is subject to annual review by Dr. Cohen and by the Compensation Committee of the Board. Ms. Wasman’s agreement
also provides that she is eligible to receive an annual bonus and to receive annual performance-based stock options to purchase common stock, stock appreciation
rights awards and/or restricted stock awards of common stock in an amount to be recommended by the Compensation Committee and approved by the Board based
on her performance and upon the achievement of our goals and objectives. Current salary and target bonus information for Ms. Wasman payable under her
employment agreement is set forth above in the Compensation Discussion and Analysis section of this Proxy Statement. Ms. Wasman’s employment agreement
expires on December 19, 2016, but the agreement automatically renews for successive one year terms unless we or Ms. Wasman provide written notice of nonrenewal at least 60 days prior to the expiration of the then-current term. Ms. Wasman’s employment agreement includes severance provisions, which are described
below under Named Executive Officer Severance Agreements .
Former Chief Medical Officer . In June 2015, we entered into an employment agreement with Enrique Carrazana, M.D. that governed the terms and
conditions of his employment as our Chief Medical Officer until his departure on January 4, 2016. Pursuant to his employment agreement, Dr. Carrazana was paid
a base annual salary that was subject to annual review by Dr. Cohen and by the Compensation Committee of the Board. His agreement also provided that he was
eligible to receive an annual bonus and to receive annual performance-based stock options to purchase common stock, stock appreciation rights awards and/or
restricted stock awards of common stock in an amount to be recommended by the Compensation Committee and approved by the Board based on his performance
and upon the achievement of our goals and objectives. Salary and target bonus information for Dr. Carrazana payable under his employment agreement prior to his
departure is set forth above in the Compensation Discussion and Analysis section of this Proxy Statement. Dr. Carrazana’s employment agreement included
severance provisions, which are described below under Named Executive Officer Severance Agreements . Dr. Carrazana’s employment agreement replaced a
change in control agreement we had previously entered into with him.
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In connection with his employment, in 2011 Dr. Carrazana relocated from Florida to live near the Company’s New York headquarters. Accordingly,
pursuant to his original employment offer letter, the Company provided Dr. Carrazana with its standard relocation package, covering some of the costs associated
with the sale of his then-existing residence and the purchase of and move to a new residence. Dr. Carrazana was also offered an allowance of up to $35,000 to
cover temporary living expenses for one year. This annual $35,000 relocation allowance was renewed for an additional year in 2012, and then it was provided
again in 2014 and 2015. Dr. Carrazana’s relocation expenses were grossed-up by the Company for tax purposes.
Named Executive Officer Severance Agreements
The employment agreements with Dr. Cohen, Mr. Rogers, Ms. Sabella and Ms. Wasman, described above under Named Executive Officer Employment
Agreements , provide for severance payments and other benefits if their employment is terminated under circumstances specified in those agreements. Some of the
benefits are greater if termination occurs after a “change in control” of Acorda, as defined in those agreements. Dr. Carrazana’s employment agreement, which
terminated due to his departure on January 4, 2016, had substantially similar provisions. The severance and change in control provisions of these agreements are
described below.
Chief Executive Officer. Dr. Cohen’s employment agreement, as most recently amended in 2011, provides for severance payments and other benefits if
his employment is terminated under circumstances specified in the agreement. Pursuant to Dr. Cohen’s employment agreement, if we terminate his employment
without cause, or if Dr. Cohen voluntarily terminates his employment for good reason, among other things:
•

We are obligated to make a severance payment to Dr. Cohen equal to his base annual salary for a 24 month severance period and to make COBRA
premium payments for the same severance period.

•

We are obligated to pay Dr. Cohen a bonus equal to his prior year’s bonus pro-rated for the number of days in the relevant year prior to
termination. If the termination occurs following a “change in control” (as defined in the employment agreement), the bonus is increased to an
amount equal to two (2) times the larger of (i) his prior year bonus, and (ii) his target annual bonus for the calendar year in which the termination
occurs.

•

The severance and bonus amounts would be paid in a lump sum in the seventh month after termination, and Dr. Cohen would be entitled to the
severance without regard to any subsequent employment.

•

All of his options, stock appreciation rights awards, and restricted stock awards would become immediately vested, and his vested options and stock
appreciation rights awards would remain exercisable for 48 months following the termination date or for a lesser period, to the extent necessary to
comply with U.S. tax law or the 10 year term limit under our equity plans.

If Dr. Cohen’s employment terminates for death or disability, we are obligated to pay his base salary for three months and his COBRA premiums for the
COBRA coverage period. This amount would be paid, in case of death, within thirty days after death and, in case of disability, in a lump sum in the seventh month
after such termination. In either such event, 65% of his unvested options, rights awards, and restricted stock awards will become immediately vested, and his
vested options and stock appreciation rights will remain exercisable for 48 months following such termination or for a lesser period, to the extent necessary to
comply with U.S. tax law or the 10 year term limit under our equity plans.
If Dr. Cohen voluntarily terminates his employment without good reason following a “change in control” (as defined in his employment agreement), we
are obligated to make severance payments equal to 12 months’ base annual salary and COBRA premium payments for the severance period and he is entitled to
receive a bonus equal to his prior year’s bonus pro-rated for the number of days worked prior to termination. The severance and bonus amounts would be paid in a
lump sum in the seventh month after termination. In addition, if the “change in control” constitutes a “reorganization event” (as defined in the Company’s 2006
Employee Incentive Plan), 100% of his outstanding options, restricted stock and any other awards issued under the 2006 Employee Incentive Plan will become
immediately vested; otherwise only 65% of his unvested awards will become immediately vested. All vested options and stock appreciation rights will remain
exercisable for 48 months following termination or for a lesser period, to the extent necessary to comply with U.S. tax law or the 10 year term limit under our
equity plans.
Under Dr. Cohen’s employment agreement, “cause” is defined to include specified acts of malfeasance committed by Dr. Cohen, but only after our Board
of Directors has notified him of the malfeasance and he is given an opportunity to cure the particular situation, if cure is possible. These acts include gross
negligence, willful misconduct or fraud, in
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connection with performance of his duties to the Company; material breach of his employment agreement; or commission of an unlawful act that would have a
material adverse effect on his performance of his duties or our reputation. “Good reason” is defined to include specified adverse changes in circumstances
involving Dr. Cohen’s employment, but only after he has notified the Board of Directors of the circumstances and we are given an opportunity to cure. These
changes include a material salary reduction, a material diminution in responsibilities, a change that results in Dr. Cohen no longer reporting to the Board of
Directors, a material change in work location, and our material breach of Dr. Cohen’s employment agreement.
Following his termination of employment, Dr. Cohen will remain subject to confidentiality, non-competition and non-solicitation covenants for one year
in the case of non-competition and non-solicitation and five years in the case of confidentiality.
Other Named Executive Officers. Ms. Wasman’s employment agreement, as most recently amended in 2011, and Mr. Rogers’ and Ms. Sabella’s
employment agreements, provide for severance payments and other benefits if their employment is terminated by us without cause or they terminate their
employment for good reason, as the relevant terms are defined in the employment agreements. The severance provisions of these agreements are described below.
Under the employment agreements with Mr. Rogers, Ms. Sabella and Ms. Wasman, if we terminate their employment without cause, or if one of them
voluntarily terminates his or her employment with good reason (as the relevant terms are defined in their agreements), among other things:
•

We are obligated to make severance payments to the terminated officer equal to his or her base salary for a 12 month severance period and to make
COBRA premium payments for the same severance period (subject to earlier termination on the date on which the officer obtains other, comparable
employment). The salary continuation severance payments would be paid at the time of the Company’s standard payroll during the severance period,
except that payments would be deferred to the seventh month after termination to the extent that such deferral would be required to comply with U.S.
tax law.

•

We are obligated to pay a bonus to the terminated officer equal to the officer’s target cash bonus for the year of termination, prorated based on the
number of days in the calendar year elapsed as of the termination date. The bonus would be paid in the month following the month of termination of
employment.

•

All options and stock appreciation rights awards that have vested as of the termination date shall remain exercisable for 90 days following such date,
or for a lesser period, to the extent necessary to comply with U.S. tax law or the 10 year term limit under our equity plans. All unvested options,
stock appreciation rights awards and stock awards will be cancelled on the date of termination.

If Mr. Rogers, Ms. Sabella or Ms. Wasman voluntarily terminates his or her employment with good reason or if we terminate his or her employment
without cause within 18 months after a change in control (as the relevant terms are defined in their employment agreements), among other things:
•

We are obligated to make a severance payment to the terminated officer equal to his or her base salary for a 24 month severance period and to make
COBRA premium payments for the same severance period. The severance payment would be paid in a lump sum in the month after termination,
except that payments would be deferred to the seventh month after termination to the extent that such deferral would be required to comply with U.S.
tax law, and the terminated officer would be entitled to the severance without regard to any subsequent employment.

•

We are obligated to pay a bonus equal to two (2) times the officer’s target bonus for the year of termination. The bonus would be paid in the month
following the month of termination of employment.

•

If the “change in control” constitutes a “reorganization event” (as defined in the Company’s 2006 Employee Incentive Plan), 100% of the outstanding
options and shares of restricted stock and any other awards issued under the 2006 Employee Incentive Plan then held by Ms. Wasman would become
immediately vested upon the “reorganization event” regardless of whether termination of employment has occurred; otherwise, upon termination of
employment as described above, not less than 50% of the unvested awards will become immediately vested. In the case of Mr. Rogers and Ms.
Sabella, under our revised employment agreement form, all of their unvested awards will become immediately vested only if termination of
employment occurs as described above after the occurrence of a change in control (see further discussion below under Removal of
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“Single Trigger” Provision from Employment Agreement Form ).
Under our agreements with Mr. Rogers, Ms. Sabella, and Ms. Wasman, in the case of any termination by us for cause or by the officer for good reason
covered by those agreements, we are also obligated to pay salary earned but not paid through the date of termination, vacation and sick leave days that have
accrued through the date of termination, and reimbursable business expenses incurred through the date of termination.
Under our agreements with Mr. Rogers, Ms. Sabella, and Ms. Wasman, “cause” is defined to include specified acts of malfeasance committed by him or
her. These acts include gross negligence, willful misconduct, or fraud in connection with performance of his or her duties to us; material breach of his or her
agreement or material failure to comply with our policies; or commission of any act of moral turpitude, theft, dishonesty or insubordination. “Good reason” is
defined to include specified adverse changes in circumstances involving the officer’s employment, but only after he or she notified us of the circumstances and we
are given an opportunity to cure. These changes include a material salary reduction, a material diminution in responsibilities, a material change in work location,
and our material breach of the officer’s employment or change in control agreement, as applicable.
Dr. Carrazana’s employment agreement had substantially the same severance and change in control terms and conditions as those described above for Ms.
Wasman, Mr. Rogers, and Ms. Sabella (other than the equity acceleration provisions in Ms. Wasman’s agreement relating to a “reorganization event”). However,
his agreement terminated in connection with his departure on January 4, 2016. In connection with his departure, we made certain payments to him as described
below in this Proxy Statement in the section entitled “Potential Payments Upon Termination or Change in Control.”
Removal of “Single Trigger” Provision from Employment Agreement Form . In October 2013, the Board and the Compensation Committee reviewed our
form of employment agreement for executive officers, and they made the decision to remove a so-called “single trigger” equity acceleration provision from the
form. Pursuant to this provision, which remains in employment agreements with certain of our executive officers, the vesting of certain equity awards would vest
upon certain change in control events (referred to in to as “reorganization events” in our 2006 Employee Incentive Plan) regardless of whether employment is
terminated. Our employment agreements entered into with executive officers since October 2013 exclude this single-trigger provision, and the Board and the
Compensation Committee intend that removal of the single trigger equity acceleration provision will also be carried through to any employment agreements that
we enter into in the future with executive officers.
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Potential Payments Upon Termination or Change in Control
The following table and summary set forth potential payments payable to those Named Executive Officers who are eligible for such payments upon termination of
employment or a change in control (or in the case of Enrique Carrazana, potential payments to which he was eligible prior to his departure from the Company in
January 2016). The table below reflects amounts payable to such Named Executive Officers assuming their employment was terminated as of December 31, 2015.

Name and Principal Position

Ron Cohen, M.D.
President and Chief
Executive Officer

Michael Rogers(3)
Chief Financial Officer

Lauren Sabella.
Chief Commercial Officer

Jane Wasman
President, International,
General Counsel and
Corporate Secretary

Enrique Carrazana, M.D.(4)
Chief Medical Officer

Termination
Without Cause or
Voluntary
Termination by
Executive With
Good Reason

Benefit

Salary
Non-equity incentive
compensation
Accrued paid time off
Option and award
acceleration
Benefits continuation(2)
Total value:
Salary
Non-equity incentive
compensation
Accrued paid time off
Option and award
acceleration
Benefits continuation(2)
Total value:
Salary
Non-equity incentive
compensation
Accrued paid time off
Option and award
acceleration
Benefits continuation(2)
Total value:
Salary
Non-equity incentive
compensation
Accrued paid time off
Option and award
acceleration
Benefits continuation(2)
Total value:
Salary
Non-equity incentive
compensation
Accrued paid time off
Option and award
acceleration
Benefits continuation(2)
Total value:

Termination
Without Cause or
Voluntary
Termination by
Executive With
Good Reason
Following a
Change in
Control

Voluntary
Termination by
Executive
Without Good
Reason
Following a
Change in
Control

$1,545,000
618,000

$772,500
618,000

$1,545,000
1,236,000

414,476
9,603,880

414,476
9,603,880

414,476
9,603,880

53,918
12,235,274
414,100(1)
207,050

53,918
11,462,774
—
—

53,918
12,853,274
828,200
414,100

15,927
—

—
—

15,927
4,485,519

26,959(1)
664,036
415,000(1)
207,500

—
—
—
—

53,918 (1)
5,797,664
830,000
415,000

15,962
—

—
—

15,962
2,607,715

26,959(1)
665,421
555,100(1)
333,060

—
—
—
—

53,918(1)
3,922,595
1,110,200
666,120

213,500
—

—

213,500
4,989,598

8,832(1)
1,110,492
—
—

—
—
—
—

17,664(1)
6,997,082
940,000
470,000

—
—

—

27,115
2,286,136

—
—

—
—

37,030(1)
3,760,281

__________________________
(1)

Shall be reduced in the event the executive obtains other employment during the severance period.

(2)

Amounts shown are based on COBRA benefit continuation rates. Acorda utilizes a self-funded health benefit plan therefore the actual amounts paid
would vary based on the amount of health claims incurred during the continuation period.
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(3)

Upon commencement of his employment, pursuant to the September 20, 2013 letter under which he was offered employment, Mr. Rogers was paid a
$100,000 signing bonus, subject to repayment on a pro rata basis over four years if his employment terminates during that period for any reason other than
a change in control. The payment amounts shown in this table do not take into account these repayment provisions, which could be applicable depending
on the circumstances.

(4)

Dr. Carrazana’s employment with the Company terminated on January 4, 2016.

Other Compensation
All of our executives are eligible to participate in our health and welfare benefit plans. These plans are available to all employees and do not discriminate
in favor of executive officers. It is generally our policy not to extend significant perquisites to our executives that are not available to all of our employees. We
may cover relocation-related expenses for individual employees, including in some cases executive officers, where warranted due to individual circumstances. We
have no current plans to make changes to the levels of benefits and perquisites provided to executives.
Compensation and Risk
We do not believe that our compensation policies and practices are reasonably likely to have a material adverse effect on us. Our compensation policies reflect a
balanced approach using both quantitative and qualitative assessments of performance without unduly emphasizing any particular performance measure. The
annual compensation of our executive officers and other employees consists of base salary, non-equity incentive compensation, and equity awards. Base salaries
do not encourage risk taking because their amount is fixed. An executive officer’s annual non-equity incentive compensation payout is 80% based on Company
performance criteria (100% in the case of Ron Cohen, M.D., our President and Chief Executive Officer). The Company operates as one unit, and there are no
separate business unit incentives. We believe the annual non-equity incentive compensation program appropriately balance risk and our desire to focus employees
on annual goals important to our success. Also, our executive officers are paid a significant portion of their compensation in the form of equity awards that align
the interests of our officers with the interests of our stockholders. These equity awards do not encourage unnecessary or excessive risk taking because the ultimate
value of the awards is tied to the value of the Company’s stock. Equity grants vest over a period of several years, or based on achievement of important
milestones, so that the eventual value, if any, of this compensation is tied to the long-term performance of our stock.
Compensation Committee Interlocks and Insider Participation
Our Compensation Committee currently determines the compensation levels of our executive officers as described above. No member of our
Compensation Committee is or has been one of our officers or employees. Also, none of our executive officers has served as a director or member of the
compensation committee, or other committee serving an equivalent function, of any entity of which an executive officer has served as a member of our Board of
Directors or Compensation Committee.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers and directors, and persons who beneficially own more than 10%
of a registered class of our equity securities to file reports of beneficial ownership of common stock (Forms 3, 4, and 5) with the SEC. Officers, directors, and
greater-than-10% stockholders are required to furnish us with copies of all such forms that they file.
To our knowledge, based solely on our review of the copies of Forms 3, 4 and 5, and amendments thereto, received by us during or with respect to the
year ended December 31, 2015, all filings applicable to our officers, directors, greater-than-10% stockholders and other persons subject to Section 16 of the
Securities Exchange Act of 1934 were timely, except that one Form 3 reporting Richard Batycky’s beneficial holdings of our common stock upon his designation
as one of our executive officers in 2015 was inadvertently filed late.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
In 2015, we did not engage in any transactions with our directors or executive officers, holders of more than 5% of our voting securities, or any member
of the immediate family of any of these persons.
The Board has adopted a written policy setting forth procedures to be followed in connection with the review, approval or ratification of “related party
transactions.” “Related party transaction” refers to any transaction, arrangement or
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relationship (except as noted below) in which we or our subsidiaries are a participant, where the amount involved is expected to exceed $10,000, and in which any
of the following has a direct or indirect material interest: any director or director nominee, executive officer, beneficial owner of more than 5% of our common
stock or their immediate family members, or any entity in which any of the foregoing is employed, is a general partner or principal, owns beneficially more than
5% or, in the case of a non-profit organization, has a substantial relationship. Related party transactions exclude (i) compensation of directors and executive
officers that is required to be disclosed in our SEC filings, (ii) certain transactions below a defined threshold with entities in which the related party is not an
executive officer and does not beneficially own at least 10%, (iii) transactions in which the related party’s benefit is solely due to stock ownership and is
proportionate to other stockholders, and (iv) certain charitable contributions below a defined threshold.
The Audit Committee is responsible for the review and, as applicable, approval or ratification of all related party transactions. In determining whether to
approve or ratify a related party transaction, the Audit Committee will take into account, among other factors it deems appropriate, whether the related party
transaction is on terms no less favorable to the Company than terms generally available to an unaffiliated third party and the extent of the related party’s interest in
the transaction.
If the Audit Committee decides not to approve a transaction, the Committee will notify the CEO and President and the General Counsel, who will ensure
that the transaction is not entered into unless the concerns expressed by the Committee are addressed to its satisfaction. If the Audit Committee decides not to
ratify a transaction, it will also notify the CEO and President and the General Counsel and provide its recommendation for how to address such transaction
(including if necessary and possible, terminating the transaction), and such officers will implement the Audit Committee’s decision.
AUDIT COMMITTEE REPORT
The Audit Committee assists the Board in fulfilling its oversight responsibilities relating to: (1) the Company’s accounting and financial reporting
principles and policies and its internal controls and procedures; (2) the Company’s financial statements and financial information to be provided to the
stockholders; and (3) the independence, qualifications and performance of the Company’s independent auditors and the independent audit.
The Audit Committee is comprised of Messrs. Smith (Chair), Randall and Rauscher, each of whom has been determined independent by the Board. In
addition, based upon their background and experience, all of Messrs. Smith, Randall, and Rauscher qualify as audit committee financial experts. The Board has
adopted a written charter for the Audit Committee, which can be viewed on the Company’s website at www.acorda.com , under “Investors—Corporate Governance
—Committee Charters.”
Ernst & Young LLP was the principal accountant engaged to audit the financial statements of the Company for the year ended December 31, 2015. The
Audit Committee has reviewed and discussed those audited financial statements with the Company’s management and Ernst & Young LLP. The Audit Committee
has also discussed with Ernst & Young LLP the matters required to be discussed by Statement on Auditing Standards No. 61 (Communication with Audit
Committees).
The Audit Committee discussed with Ernst & Young LLP the firm’s independence, and received from Ernst & Young LLP the written disclosures and the
letter concerning independence as required by Public Company Accounting Oversight Board Ethics and Independence Rule 3526 (Communication with Audit
Committees Concerning Independence).
Based on the foregoing review and discussions, the Audit Committee recommended to the Board that the Company’s audited financial statements be
included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2015, for filing with the Securities and Exchange Commission.
Members of the Audit Committee
Ian Smith (Chair)
Lorin J. Randall
Steven Rauscher
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PROPOSAL TWO:
APPROVAL OF AN AMENDMENT TO THE ACORDA THERAPEUTICS, INC. 2015 OMNIBUS INCENTIVE COMPENSATION PLAN TO
INCREASE THE NUMBER OF SHARES OF COMMON STOCK AUTHORIZED THEREUNDER
Overview
Our Board is requesting stockholder approval of an amendment to the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan (the “2015
Plan”) to increase the number of shares of common stock authorized for issuance under the plan by 2,100,000 shares. The 2015 Plan became effective when
approved by our stockholders at the 2015 Annual Meeting. The proposed amendment to the 2015 Plan will become effective when and if approved by our
stockholders at the 2016 Annual Meeting. The 2015 Plan, as proposed to be amended, is attached as Appendix A to this Proxy Statement and is incorporated
herein by reference.
Why We are Asking our Stockholders to Approve an Amendment to the 2015 Plan
We believe that equity-based compensation is fundamental to our ability to attract, retain and motivate highly-qualified, dedicated employees who have
the skills and experience required to achieve our business goals. We further believe that a combination of stock options and restricted stock (or restricted stock
units) provides a strong link to our long-term performance, creates an ownership culture and generally aligns the interests of our executives and other employees
with our stockholders. The 2015 Plan was approved at our 2015 Annual Meeting with an authorized aggregate limit of 3,000,000 shares authorized under the
plan. The original 2015 Plan limit was established after careful consideration of our compensation objectives and the interests of our stockholders, and the original
2015 Plan limit reflected the belief of our Compensation Committee that the 2015 Plan authorization should be limited to our estimated needs through the date of
the 2016 Annual Meeting. Accordingly, as we disclosed in our 2015 Proxy Statement, it has been our expectation that we would need to seek approval of an
increase in the 2015 Plan share limit at the 2016 Annual Meeting. Since our stockholders approved the 2015 Plan, we have been issuing equity awards under the
2015 Plan at a rate consistent with prior projections, and we expect that over the next year we will exhaust all of the shares currently available for issuance under
the 2015 Plan. Therefore, absent an increase in the authorized share limit, the number of shares currently available under the 2015 Plan would not be sufficient to
allow us to continue to provide meaningful equity compensation to our employees and directors in the future, particularly as we continue to grow further,
including through acquisitions such as our recent Biotie acquisition. If we are unable to provide equity compensation at levels that are consistent with our
historical practice and norms within our industry, we expect that we would have considerable difficulty attracting and retaining highly qualified employees, which
could have a material adverse effect on our business.
Based on the foregoing, the Board has approved and recommended that our stockholders approve of an amendment to the 2015 Plan to increase the
aggregate number of shares of common stock authorized for issuance under the plan by 2,100,000 shares. Our Board and Compensation Committee believe this is
the number of shares that will be needed to meet our objectives for providing equity incentive compensation until the 2017 annual meeting of stockholders, at
which time we expect to seek approval of an additional increase in the number of reserved shares under the 2015 Plan. We believe that the proposed amendment
balances the needs of the company, with respect to providing adequate incentives to new and existing employees in the short term, against the ability of
stockholders to evaluate the effectiveness of our approach to compensation at the next annual meeting. We and our Compensation Committee previously worked
closely with our compensation consultants to design the 2015 Plan, and more recently to determine an appropriate increase in the share limit under the plan as
specified in this Proposal Two. In determining the size of the proposed increase, the Compensation Committee considered, in particular, management estimates of
projected future awards, practices within our peer group and our industry generally, our historical equity burn rate, the current overhang associated with
outstanding equity awards, and potential dilution to stockholders.
Although we are not seeking approval of the change, in connection with Proposal Two, we are also amending the 2015 Plan to provide that the
Compensation Committee may only accelerate the vesting of outstanding awards in the event of a participant's death or disability or in connection with a Change in
Control (as defined in the 2015 Plan), subject to the terms of award agreements or employment agreements in effect as of April 29, 2016. We believe that this
change reflects best compensation governance practices in furtherance of stockholder interests.
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Summary of the 2015 Plan
The following is a description of the principal terms of the 2015 Plan, as proposed to be amended. The summary is qualified in its entirety by the full text
of the 2015 Plan.
Plan Administration.
The 2015 Plan is administered by either the Compensation Committee or by a similar committee performing the functions of the Compensation
Committee and which is comprised solely of at least two outside directors. The
Compensation Committee has full power to select, from among the individuals eligible for awards, the individuals to whom awards will be granted, to make any
combination of awards to participants, and to determine the specific terms and conditions of each award, subject to the provisions of the 2015 Plan. In connection
with Proposal Two, the 2015 Plan is being amended to provide that the Compensation Committee may only accelerate the vesting of outstanding awards in the
event of a participant's death or disability or in connection with a Change in Control, subject to the terms of award agreements or employment agreements in effect
as of April 29, 2016. The Compensation Committee may delegate the administrative responsibilities of the 2015 Plan and also delegate to the CEO all or portion
of its responsibilities to grant awards, subject to a specified set of limitations.
Eligibility and Limitations on Grants
Persons eligible to participate in the 2015 Plan are directors, officers, employees, consultants, advisors and other service providers of the Company and its
subsidiaries, as selected from time to time by the Compensation Committee. As of April 27, 2016, approximately 549 directors and employees were eligible to
participate in the 2015 Plan.
The maximum aggregate numbers of shares of common stock that may be granted under the 2015 Plan, as proposed to be amended, would be 5,100,000,
which is an increase of 2,100,000 shares above the 3,000,000 shares currently authorized under the 2015 Plan (of which 882,117 remained available for issuance as
of March 31, 2016). For purposes of calculating the maximum number of shares that may be issued pursuant to all awards under the 2015 Plan: (a) every one share
issuable pursuant to the exercise of a stock option or stock appreciation right shall count as one share, and (b) every one share underlying restricted stock, restricted
stock units, or other stock-based awards shall count as 1.79 shares. In addition, shares of common stock tendered or held back, upon the exercise of a stock option
or the settlement of an award, to cover the exercise price or the payment of taxes will not be available for future issuance under the 2015 Plan.
The maximum aggregate number of shares of common stock that may be delivered pursuant to incentive stock options, or “ISOs,” granted under the 2015
Plan, as proposed to be amended, would be 5,100,000.
The 2015 Plan also provides certain limits on the number of shares subject to awards that an individual may receive in any one year. For awards (other
than stock options and stock appreciation rights) settled in shares of common stock, the maximum aggregate number of shares of common stock that may be
granted to any participant in any fiscal year is 1,676,000. For awards that are settled in cash based on the fair market value of a share of common stock, the
maximum aggregate amount of cash that may be paid to any participant in any fiscal year will be the fair market value as of the applicable vesting or payment date
multiplied by 1,676,000. For all other awards that are settled in cash or property, the maximum amount payable to any participant in any fiscal year is $5,000,000.
The maximum aggregate number of shares of common stock subject to stock options granted to any participant in any fiscal year under the 2015 Plan is
3,000,000. The maximum aggregate number of shares of common stock subject to stock appreciation rights granted to any participant in any fiscal year under the
2015 Plan is 3,000,000.
Stock Options
Stock options may be granted under the 2015 Plan pursuant to option agreements. The 2015 Plan permits the grant of stock options that are intended to
qualify as incentive stock options, or “ISOs,” and options that are not intended to qualify as ISOs, which are commonly referred to as “nonstatutory” or “nonqualified” stock options. Generally, ISOs may only be granted to employees of the Company and its subsidiaries. The differing tax treatment of ISOs and nonqualified stock options is discussed below under Material U.S. Federal Income Tax Consequences of Participation in the 2015 Plan .
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The exercise price of a non-qualified stock option may not be less than 100% of the fair market value of the common stock subject to the stock option on
the date of grant. The exercise price of an ISO may not be less than 100% of the fair market value of the common stock subject to the stock option on the date of
grant and, in some cases, may not be less than 110% of such fair market value. The 2015 Plan generally prohibits the repricing of outstanding stock options and
the exchange of cash or other securities for out-of-the money awards, without prior stockholder approval. The term of stock options granted under the 2015 Plan
may not exceed ten years and, in some cases, may not exceed five years.
Acceptable forms of consideration for the purchase of our common stock pursuant to the exercise of a stock option under the 2015 Plan will be
determined by the Compensation Committee and may include payment by certified or bank check. The Compensation Committee may also accept payment in the
form of unrestricted common stock already owned by the optionee of the same class of common stock subject to the stock option; provided, however, that in the
case of an incentive stock option, the right to make payment in the form of already owned shares of common stock of the same class as the common stock subject
to the incentive stock option may be authorized only at the time the incentive stock option is granted.
The Compensation Committee may impose limitations on the transferability of stock options granted under the 2015 Plan in its discretion. Generally, a
participant may not transfer a stock option granted under the 2015 Plan other than by will or the laws of descent and distribution or, subject to approval by the
Compensation Committee, to the optionee’s children or family member.
Stock Appreciation Rights
Stock appreciation rights may be granted under the 2015 Plan pursuant to stock appreciation right agreements. Each stock appreciation right is
denominated in common stock equivalents. The strike price of each stock appreciation right will be determined by the Compensation Committee, but will in no
event be less than 100% of the fair market value of the common stock subject to the stock appreciation right on the date of grant. The 2015 Plan generally
prohibits the repricing of stock appreciation rights or the exchange of cash or other securities for out-of-the-money awards, without prior stockholder
approval. The Compensation Committee may also impose restrictions or conditions upon the vesting of stock appreciation rights that it deems appropriate. The
appreciation distribution payable upon exercise of a stock appreciation right may be paid in shares of our common stock, in cash, or in a combination of cash and
stock at the election of the Compensation Committee. Stock appreciation rights are subject to the same transferability restrictions as stock options.
Performance Awards
The 2015 Plan allows us, but does not require us, to grant performance stock and cash awards that may qualify as performance-based compensation that is
not subject to the $1 million limitation on the income tax deductibility of compensation paid per covered employee imposed by Section 162(m) of the Code.
A performance award is an award the vesting of which is contingent upon the achievement of certain performance goals over a specified period of
time. A performance award is not permitted to have a time period greater than five years. The Compensation Committee may condition the performance award
upon the continued service of the participant and the provisions of performance awards need not be the same with respect to each participant. The Compensation
Committee shall determine the number of performance shares or units that have been earned at the end of a performance cycle. Performance awards are payable in
shares of our common stock or cash, at the election of the Compensation Committee.
Other Awards
The Compensation Committee may award restricted stock and restricted stock units to eligible individuals. The Compensation Committee shall
determine the duration of the restrictions, and any other terms and conditions of an award of restricted stock or restricted stock units. The Compensation
Committee is also permitted to grant other awards of our common stock or awards that are valued in whole or in part by reference to, or are otherwise based upon,
common stock, including, without limitation, dividend equivalents. In addition, the Compensation Committee is permitted to grant cash incentive awards under the
2015 Plan.
Change in Control Provisions
Under the 2015 Plan, in the case of a Change in Control, unless provided otherwise provided by the Compensation Committee:
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· All outstanding stock options and stock appreciation rights, as determined by the Compensation Committee, will (a) immediately become fully vested
and exercisable; (b) be cancelled in exchange for substitute stock options issues by the successor; or (c) be cancelled in exchange for cash and/or other
substitute consideration.
· All outstanding performance awards, if not assumed or substituted for awards issued by the successor that are comparable (as determined by the
Compensation Committee), will be considered earned and payable in full at the target performance goal level.
· All other stock based and cash awards, if not assumed or substituted for awards issued by the successor that are comparable (as determined by the
Compensation Committee), will be fully vested and settled in cash as promptly as practicable (subject to delays required for tax compliance).
Clawback of Awards
Any award made to an executive officer under the 2015 Plan is subject to our clawback policy. Pursuant to this policy, among other things, the
Compensation Committee may require an executive officer to forfeit an award, repay a portion of an award or otherwise make payments under certain
circumstances involving misconduct by such executive officer.
Tax Withholding
Participants in the 2015 Plan are responsible for the payment of any federal, state, local, or foreign taxes that we are required by law to withhold upon any
option exercise or vesting of other awards. Unless otherwise determined, withholding obligations may be settled with common stock, including common stock that
is part of the award that gives rise to the withholding requirement.
Amendments and Termination
The Board may amend, alter, or discontinue the 2015 Plan, but no amendment, alteration, or discontinuation shall be made which would impair the rights
of a recipient under an award without such recipient’s consent. We will obtain stockholder approval of any amendment to the 2015 Plan as required by applicable
law and listing requirements.
Material U.S. Federal Income Tax Consequences of Participation in the 2015 Plan
The following is a brief summary of the material U.S. Federal income tax consequences associated with awards under the 2015 Plan, based on current
U.S. Federal income tax laws and Treasury regulations promulgated thereunder, all as in effect or existence as of the date of this Proxy Statement. We have not
sought, nor do we intend to seek, any ruling from the U.S. Internal Revenue Service with respect to the statements made in this section. This summary is not
intended to be exhaustive, does not constitute tax advice and, among other things, does not describe state, local or foreign tax consequences. Moreover, the tax
effects of participation in the 2015 Plan may vary depending on the facts and circumstances pertaining to each participant. Each participant who receives an award
under the 2015 Plan should consult his or her own tax advisor with respect to his or her individual tax position and the effect of any legislative revisions on such
position.
Unrestricted Stock. Generally, a participant receiving an award of unrestricted stock will recognize taxable income at the time unrestricted stock is
granted. The taxable income will equal the excess of the fair market value of the unrestricted stock on the grant date over any amount the participant pays for the
unrestricted stock. The Company generally will be entitled to an income tax deduction equal to the amount of ordinary income a participant recognizes in
connection with an award of unrestricted stock.
Restricted Stock. The grant of restricted stock generally does not result in taxable income to a participant or a tax deduction for the Company. At the
time the restrictions expire, however, a participant will realize ordinary taxable income in an amount equal to the fair market value of the stock on the date the
restrictions expire. However, a participant may instead elect to include the value of the stock in income at the time of grant by making a “section 83(b)
election.” If the participant later forfeits the restricted stock, the participant will not be able to deduct the amount previously recognized as income (although he or
she might be able to claim a capital loss equal to any amount actually paid for the shares). The Company generally will be entitled to an income tax deduction
equal to the amount of ordinary income a participant recognizes in connection with an award of restricted stock. The deduction generally will be allowed for the
taxable year in which the participant recognizes such ordinary income. In addition, during or after the restriction period (depending on whether the dividends are
paid to the individuals or accumulated), a participant will be taxed on the dividends paid with respect to restricted stock as compensation, and the Company will be
entitled to a corresponding deduction in the year the dividends were paid. However, if a participant makes a section 83(b) election to be taxed on the value of a
restricted stock award granted when the award is granted, dividends paid with respect to the award will be taxed as dividends and will not be deductible by the
Company.
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Incentive Stock Options. ISOs are intended to meet the requirements of Section 422 of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”). Generally, the grant of an ISO does not result in taxable income to the participant or a tax deduction for the Company. The exercise of an ISO will not
result in ordinary taxable income to the participant (although the difference between the exercise price and the fair market value of the common stock subject to the
ISO may result in alternative minimum tax liability to the participant) and the Company will not be allowed a deduction at any time in connection with such award,
if the following conditions are met:
· at all times during the period beginning with the date of the grant and ending on the day three months before the date of exercise, the participant
is an employee of the Company or an affiliate; and
· the participant makes no disposition of stock within two years from the date of grant or within one year after the stock is transferred to the
participant.
The three-month period is extended to one year in the event of disability and is waived in the event of death of the participant. If the stock is sold by the
participant after meeting these conditions, any gain realized over the exercise price ordinarily will be treated as long-term capital gain, and any loss will be treated
as long-term capital loss, in the year of the sale.
If the participant fails to comply with the employment or holding period requirements discussed above, the participant will recognize ordinary taxable
income in an amount equal to the lesser of:
· the excess of the fair market value of the common stock subject to the ISO on the date of exercise over the exercise price; or
· if the employment period (but not the holding period) described above is satisfied and if the disposition occurs in an arm’s length sale or
exchange with an unrelated party, the excess of the amount realized upon such disposition over the exercise price.
If the participant realizes ordinary taxable income on account of such a disqualifying disposition (described above), a corresponding deduction will be
allowed to us for the same year.
If a participant pays the exercise price for an ISO with common stock already owned and the participant receives back a larger number of shares, a
number of shares of common stock equal to the number of shares used to pay the exercise price will have a tax basis equal to that of the stock originally used to
pay the exercise price. The additional newly acquired shares of common stock will have a tax basis of zero. The ISO holding period for the newly acquired
common stock will begin on the exercise date. The tax on disposition will be as described above. If the participant uses shares obtained on exercise of an ISO
before the end of the incentive stock option holding period for those shares, the participant will be taxed on those shares as though he or she had sold those shares
at that time.
Nonqualified Stock Options. Non-qualified options are options that are not intended to meet the requirements of Section 422 of the Code. Generally, the
grant of a nonqualified stock option does not result in taxable income to the participant or a tax deduction for us. Upon exercise of a nonqualified stock option, the
participant will generally realize compensation taxable as ordinary income in an amount equal to the difference between the exercise price and the fair market
value of the common stock subject to the stock option on the date of exercise, and the Company will be entitled to a corresponding deduction for the same
year. The participant’s basis in such shares will be the fair market value on the date income is realized, and when the participant disposes of the shares he or she
will recognize capital gain or loss, either long-term or short-term, depending on the holding period of the shares.
If a participant who exercises a nonqualified stock option pays the exercise price by tendering common stock and receives a larger number of shares back,
the participant will realize taxable income in an amount equal to the fair market value of the additional common stock received on the date of exercise, less any
cash paid in addition to the shares tendered. Upon a subsequent sale of the common stock, the number of shares equal to the number delivered as payment of the
exercise price will have a tax-basis equal to that of the shares originally tendered. The additional newly acquired common stock obtained upon exercise of the
nonqualified stock option will have a tax basis equal to the fair market value of such common stock on the date of exercise.
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Stock Appreciation Rights. Generally, the grant of a stock appreciation right does not result in taxable income to the participant or a tax deduction for
us. Upon exercise of a stock appreciation right, the participant will generally realize ordinary taxable income in an amount equal to the excess of the fair market
value of the common stock on the date the stock appreciation right is exercised over the exercise price of the stock appreciation right, and the Company will be
entitled to a corresponding deduction for the same year.
Performance Shares and Performance Units. The grant of a performance share or performance unit does not result in taxable income to the participant
or a tax deduction for the Company. Upon the expiration of the applicable performance period and receipt of the common stock distributed in payment of the
award or an equivalent amount of cash, the participant will realize ordinary taxable income equal to the full fair market value of the common stock delivered or the
amount of cash paid. At that time, the Company generally will be allowed a corresponding tax deduction for the same year equal to the compensation taxable to
the participant.
Dividend Equivalents. Dividend equivalents generally are taxed as compensation when they are paid to the participant, and the Company receives a
corresponding deduction for the same year. If a participant elects to be taxed on the value of a restricted stock award when the award is granted, dividend
equivalents paid with respect to the award will be taxed as dividends and will not be deductible by us.
Restricted Stock Units. A recipient of a restricted stock unit award realizes ordinary income when the award is settled in shares or cash. The ordinary
income realized on the payment date equals the full fair market value of the common stock or other property delivered or the amount of cash paid. At that time, the
Company generally will be allowed a corresponding tax deduction for the same year equal to the compensation taxable to the participant.
Other Cash Incentive Awards. A recipient of a cash incentive award realizes ordinary income when the award is paid in cash. The ordinary income
realized on the amount of cash paid. At that time, the Company generally will be allowed a corresponding tax deduction for the same year equal to the
compensation taxable to the participant.
Section 409A. Section 409A of the Code applies to amounts that are considered “non-qualified deferred compensation.” If a deferred compensation
arrangement, including certain awards that may be issued under the 2015 Plan, does not meet the requirements of Section 409A of the Code, the timing of taxation
for these amounts could be accelerated (meaning these amounts could become immediately taxable). Also, an additional 20% income tax, as well as penalties and
interest, could be imposed upon the applicable participants in the 2015 Plan. Although the Compensation Committee intends to administer the 2015 Plan so that
awards will be exempt from, or will comply with, the requirements of Section 409A of the Code, the Company does not warrant that any award under the 2015
Plan will qualify for favorable tax treatment under Section 409A of the Code or any other provision of federal, state, local or foreign law.
Parachute Payments. In the event any payments or rights accruing to a participant upon a change in control (as described under “Change in Control
Provisions” above), including any payments or vesting under the 2015 Plan triggered by a change in control, constitute “parachute payments” under Section 280G
of the Code, depending upon the amount of such payments and the other income of the participant, the participant may be subject to an excise tax (in addition to
ordinary income tax), and the Company may be disallowed a deduction for the amount of the actual payment.
Application of Section 162(m) of the Code
The 2015 Plan has been approved by stockholders, and accordingly under the 2015 Plan we are permitted to grant awards that qualify as “performancebased compensation” within the meaning of Section 162(m) of the Code. Section 162(m) places a limit of $1,000,000 on the amount we may deduct in any one
year for compensation paid to our “covered employees.” Covered employees under Section 162(m) generally consist of our CEO and each of our three most
highly-compensated executive officers other than our CEO and CFO. If, however, an award qualifies as “performance-based compensation” it is excluded for
purposes of calculating the amount of compensation subject to the $1,000,000 limit. Both stock options and stock appreciation rights granted under the 2015 Plan
will qualify as “performance-based compensation.”
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A performance award (other than a stock option or stock appreciation right) will qualify as “performance-based compensation” if, among other
requirements, the payment of the award is contingent upon the achievement, as determined by the Compensation Committee, of the one or more performance goals
established by the Compensation Committee at the inception of the performance period and based on the performance criteria specified in the 2015 Plan.
Prior approval by stockholders of the 2015 Plan constituted approval of the following performance criteria listed in the 2015 Plan: revenue growth;
earnings before interest, taxes, depreciation, and amortization; earnings before interest and taxes; income (including operating income or income before
consideration of certain factors, such as overhead); pre- or after-tax income; earnings per share; cash flow; cash flow per share; return on equity; return on invested
capital; return on assets; economic value added (or an equivalent metric); share price performance; total shareholder return; market capitalization; improvement in
or attainment of expense levels; improvement in or attainment of working capital levels; profitability; market share; reduction in costs; increases in collection of
outstanding accounts or reductions in non-performing debts; sales; gross profits; net profits; drug discovery or development milestones; regulatory achievements;
clinical achievements (including initiating or completing phases of clinical studies); completion of corporate transactions (including mergers or acquisitions);
successful litigation outcomes; and/or development and/or acquisition of intellectual property.
Performance goals established using the foregoing criteria may be applied on a corporate-wide basis or with respect to one or more business units,
divisions, or subsidiaries. Measurement of performance against goals may exclude impact of charges for restructurings, discontinued operations, extraordinary
items, and other unusual or non-recurring items, and the cumulative effects of accounting changes.
While we are enabled under the 2015 Plan to grant awards that qualify as “performance-based compensation” under Section 162(m), we believe that it is
in our best interests and the interests of our shareholder to maintain the flexibility also to grant awards that do not qualify as “performance-based compensation” as
determined in the discretion of the Compensation Committee.
New Plan Benefits
The Compensation Committee has not made any determinations with respect to future awards to be made under the 2015 Plan to any individual Named
Executive Officer, the Named Executive Officers as a group or any non-executive officers as a group. Further, amounts granted to our Named Executive Officers
as reported elsewhere in this proxy statement with respect to 2015 would not have been increased if they had been made under the 2015 Plan, as amended by the
amendment that is the subject of this proposal. For a discussion of our equity grant practices to our Named Executive Officers in 2015, please refer to the
discussion under the heading “Equity Awards” in the Compensation Discussion and Analysis section of this Proxy Statement and the Grants of Plan-Based Awards
table in the Executive Compensation section of this Proxy Statement.
As described under Board and Committee Fees above, under our director compensation policy, each non-employee director nominee who will continue to
serve as a member of the Board following the Annual Meeting will be granted a stock option to purchase 15,000 shares of common stock on the date of the Annual
Meeting. These options will be granted under the 2015 Plan. The following table discloses the amounts to be received pursuant to these grants, which are the only
future awards to be made under the 2015 Plan that are determinable at this time:
Name and Position

Number of Units

Non-Executive Director Group

105,000 shares Common Stock

On April 27, 2016, the closing price of the common stock, as reported by Nasdaq, was $28.91 per share.
Securities Authorized for Issuance Under Equity Compensation Plans
Information concerning securities authorized for issuance under equity compensation plans is set forth in the Additional Information section of this Proxy
Statement under the heading Securities Authorized for Issuance Under Equity Compensation Plans .
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Required Vote
Under our bylaws and the Code, approval of the amendment to the 2015 Plan will require the affirmative vote of a majority of the shares of common
stock present in person or represented by proxy and voting at the 2016 Annual Meeting.
Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” PROPOSAL TWO.
PROPOSAL THREE:
RATIFICATION OF INDEPENDENT AUDITORS
Ratification of Appointment of Ernst & Young LLP
The Audit Committee appointed Ernst & Young LLP to serve as our independent auditors for the fiscal year ending December 31, 2016. The affirmative
vote of a majority of the shares present in person or by proxy and voting at the 2016 Annual Meeting is required to ratify the selection of Ernst & Young LLP.
In the event the stockholders fail to ratify the appointment of Ernst & Young LLP, the Audit Committee may reconsider its selection. Even if the selection
is ratified, the Audit Committee in its discretion may direct the appointment of a different independent auditing firm at any time during the year if the Audit
Committee believes that such a change would be in our best interests and in the best interests of our stockholders.
Representatives of Ernst & Young LLP are expected to be present at the 2016 Annual Meeting, will have the opportunity to make a statement if they
desire to do so, and will be available to respond to appropriate questions from stockholders.
Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” PROPOSAL THREE.
Audit and Non-Audit Fees
The following table sets forth the aggregate fees billed by Ernst & Young LLP for 2015 and 2014 in connection with audit and other services rendered
during the past two fiscal years.
Type of Fee

2015

Audit Fees (1)
Audit-Related Fees (2)
Tax Fees (3)
All other fees (4)
Total Fees for Services Provided

$1,833,407
15,000
296,765
2,000
$2,147,172

2014

$1,095,000
178,600
331,145
2,000
$1,606,745

(1) Audit fees represent fees for professional services rendered for the audit of our financial statements, audit of internal control over financial
reporting, review of interim financial statements and services normally provided by the independent auditor in connection with regulatory
filings.
(2) Audit-related services principally include fees for audit and attest services that are not required by statute or regulation.
(3) Includes fees for tax services, including tax compliance, tax advice and tax planning.
(4) Subscription fees for an online accounting and auditing research tool.
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Pre-approval Policies and Procedures
Our Audit Committee Charter provides that the Audit Committee must pre-approve all services provided to the Company by the independent auditor in
accordance with the Company’s pre-approval policy established by the Committee. All of the fees in the above table were approved by the Audit Committee.
The Company’s pre-approval policy requires that the Audit Committee pre-approve all audit, audit-related and non-audit services performed by our
independent auditor, subject to limited exceptions. Under the policy, the annual audit engagement and the fees to be paid therefore must be specifically preapproved. Certain other specified audit services, which are those services that only the auditor can reasonably provide, are pre-approved under the policy. All
other audit services must be pre-approved by the Audit Committee.
Under the policy, audit-related services are assurance and related services that are reasonably related to the performance of the audit or review of the
Company’s financial statements and that are traditionally performed by the auditor. Certain specified audit-related services are pre-approved under the policy,
because the Audit Committee believes that the provision of these audit-related services does not impair the independence of the auditor. All other audit-related
services must be pre-approved by the Audit Committee.
The policy also allows the Audit Committee to grant general pre-approvals for non-audit services that it believes are routine and recurring services that
would not impair the independence of the Auditor. Certain specified tax services are deemed to be approved under the policy, and the policy also lists certain
prohibited non-audit services.
Certain non-audit services are exempt from the pre-approval requirements of the policy. The exemption applies if these services (a) do not exceed, in the
aggregate, 5% of the fees paid to the auditor in any fiscal year, (b) were not recognized as non-audit services at the time of the engagement, and (c) are promptly
brought to the attention of the Audit Committee and approved prior to the completion of the audit.
PROPOSAL FOUR:
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION
We are asking you to vote, in advisory (non-binding) manner, to approve the compensation of the Named Executive Officers, as disclosed in this Proxy
Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis , the
executive compensation tables and the related footnotes and narrative accompanying the tables. We hold these so-called “say-on-pay” votes annually pursuant to
Rule 14a-21 under the Securities and Exchange Act of 1934, as amended.
Before you vote on this proposal, we urge you to read the Compensation Discussion and Analysis and the executive compensation information (including
the compensation tables and the accompanying footnotes and narrative) set forth earlier in this Proxy Statement. As we describe in the Compensation Discussion
and Analysis , our executive compensation program embodies a pay-for-performance philosophy that is designed to tie annual and long-term compensation to the
achievement of established goals and to align executives’ incentives with the creation of value for our stockholders. Our compensation program is also designed to
attract and retain highly talented, qualified executives who are dedicated to our mission and culture. We believe our compensation philosophy and objectives
support our business strategy and align the interests of our executives and our stockholders. We also believe that our compensation program does not encourage
excessive risk-taking by management.
For these reasons, the Board is asking stockholders to support this proposal. This is an advisory vote and the results will not be binding. However, we,
our Board, and the Compensation Committee value the views of our stockholders and will consider the outcome of the vote when making future decisions on the
compensation of our Named Executive Officers and on our executive compensation principles, policies, and procedures.
Recommendation of the Board of Directors
THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” PROPOSAL FOUR.
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OTHER BUSINESS
As of the date of this Proxy Statement, we know of no other business that will be presented for consideration at the 2016 Annual Meeting other than the
items referred to above. If any other matter is properly brought before the 2016 Annual Meeting for action by stockholders, the persons designated as proxies will
vote all shares in accordance with the recommendation of the Board or, in the absence of such a recommendation, in accordance with their best judgment.
ADDITIONAL INFORMATION
Securities Authorized for Issuance Under Equity Compensation Plans
The following table provides information about shares of our common stock that may be issued under our 2006 Employee Incentive Plan and our 2015
Omnibus Incentive Compensation Plan. Information in the table is as of December 31, 2015.

Plan Category

Equity compensation plans approved by stockholders
Equity compensation plans not approved by
stockholders
Total

Number of shares to be
issued upon exercise of
outstanding options,
warrants, and rights (1)
(a)

Weighted-average exercise
price of outstanding
options, warrants, and
rights
(b)

Number of shares remaining
available for future issuance
under equity compensation
plans (excluding securities
reflected in column (a)) (2)
(c)

8,223,485

$30.97

2,667,096

0

0
$30.97

2,667,096

8,223,485

0

(1)

The number of shares disclosed in this column includes 7,899,235 shares of our Common Stock that are issuable upon the
exercise of stock options outstanding under our 2006 Employee Incentive Plan and 324,250 shares of our Common Stock that
are issuable upon the exercise of stock options outstanding under our 2015 Omnibus Incentive Compensation Plan.

(2)

The shares of common stock disclosed in this column are available for issuance under our 2015 Omnibus Incentive
Compensation Plan. The information in the table above is provided as of December 31, 2015 and therefore does not reflect
any additional shares that would be authorized under the 2015 Omnibus Incentive Compensation Plan if the amendment
thereto as described in Proposal Two of this Proxy Statement is approved at the 2016 Annual Meeting.

Householding
The SEC’s rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements, annual reports and notices of
annual meeting and internet availability with respect to two or more stockholders sharing the same address by delivering a single set of these materials addressed to
those stockholders.
Stockholders residing in the same household who hold their shares through a broker may receive only one Notice of Annual Meeting and Internet
Availability (or Proxy Statement, for those who receive a printed copy of the Proxy Statement) in accordance with a notice sent earlier by their broker. This
practice of sending only one copy of proxy materials is called “householding,” and saves us money in printing and distribution costs. This practice will continue
unless instructions to the contrary are received by your broker from one or more of the stockholders within the household.
If you hold your shares in “street name” and reside in a household that received only one copy of the proxy materials, you can request to receive a
separate copy in the future by following the instructions sent by your bank or broker. If your household is receiving multiple copies of the proxy materials, you
may request that only a single set of materials be sent by following the instructions sent by your bank or broker. If you would like to receive a separate copy of this
year’s Proxy Statement, Annual Report, or Notice of Annual Meeting and Internet Availability, please contact our communications department at 420 Saw Mill
River Road, Ardsley, New York 10502, telephone number (914) 347-4300, and we will promptly deliver the requested materials.
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Requirements, Including Deadlines, for Submission of Proxy Proposals, Nomination of Directors and Other Business of Stockholders
Pursuant to Rule 14a-8 under the Securities and Exchange Act of 1934, as amended, stockholders may present proper proposals for inclusion in our proxy
statement relating to, and for consideration at, the 2017 Annual Meeting of Shareholders, by submitting their proposals to us no later than the 120 th day prior to
the anniversary of the date of these proxy materials, December 30, 2016. Any proposal so submitted must comply with the rules and eligibility requirements of the
Securities and Exchange Commission.
If you want to nominate a director or make a proposal for consideration at next year’s annual meeting without having the proposal included in our proxy
materials, you must comply with the current advance notice provisions and other requirements set forth in our Bylaws. Under our Bylaws, a stockholder may
nominate a director or submit a proposal for consideration at an annual meeting by giving timely notice to Acorda Therapeutics. To be timely, that notice must
contain information specified in our Bylaws and be received by us at our principal executive office at 420 Saw Mill River Road, Ardsley, NY 10502, not less than
90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual meeting. If, however, the date of the annual meeting is advanced by
more than 20 days, or delayed by more than 60 days, from the first anniversary of the preceding year’s annual meeting, a stockholder’s notice must be received not
earlier than the 120 th day prior to such annual meeting and not later than the close of business on the later of the 90 th day prior to such annual meeting and the
tenth day following the day on which notice of the date of such annual meeting was mailed or public disclosure of the date of such annual meeting was
made. Therefore, we must receive your nomination or proposal no sooner than February 8, 2017 and no later than March 10, 2017, unless the date of the 2017
Annual Meeting is advanced by more than 20 days, or delayed by more than 60 days, from the anniversary date of the 2016 Annual Meeting.
Under our Bylaws and as permitted by the rules of the Securities and Exchange Commission, certain procedures are provided that a stockholder must
follow to nominate persons for election to our Board or to introduce an item of business at an annual meeting of stockholders. A stockholder nominating a director
candidate or introducing an item of business must be a stockholder of record on the date of the giving of the nomination or item of business and on the record date
for the determination of stockholders entitled to vote at the relevant meeting. Additionally, notice of a director nomination or item of business must include the
content required by Sections 1.10(b) and 1.11(b), respectively, of our Bylaws.
We will have discretionary authority to vote on any stockholder proposals presented at our 2017 Annual Meeting that do not comply with the notice and
other requirements as described above.
The chairman of our annual meetings has the power to determine whether a nomination or other business is properly brought before an annual
meeting. The chairman of such meetings may refuse to allow the nomination of any person or the transaction of any business not in compliance with the
requirements described above.
Annual Report
A copy of our Annual Report on Form 10-K for the year ended December 31, 2015, is enclosed or being made available with this Proxy Statement. We
filed our Annual Report on Form 10-K with the SEC on February 29, 2016. Stockholders may obtain a copy of our Annual Report on Form 10-K, including the
financial statements, without charge, by writing to our communications department at our principal executive office located at 420 Saw Mill River Road, Ardsley,
New York 10502. Our Annual Report on Form 10-K and the other filings that we make with the SEC can also be accessed on our website at www.acorda.com
. We will also furnish any exhibit to our Annual Report on Form 10-K, if specifically requested.
Code of Ethics
We have adopted a Code of Ethics that applies to all our directors and officers and other employees and that is intended to meet the definition of “code of
ethics” as set forth in the Item 406 of SEC’s Regulation S-K. Any waiver of our Code of Ethics for executive officers, senior financial officers or directors requires
the express written approval of the Board or the Audit Committee. To the extent required by applicable law, we will promptly disclose to our stockholders any
amendments to or waivers from our Code of Ethics granted to any of our executive officers, senior financial officers or directors. W e intend to satisfy SEC
disclosure requirements regarding amendments to or waivers from the Code of Ethics by posting the required disclosures on our website. Our Code of Ethics, and
any such disclosures of amendments or waivers, can be accessed on our website at www.acorda.com.
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Please submit your proxy whether or not you plan to attend the 2016 Annual Meeting.
By the Order of the Board of Directors,

Jane Wasman
President, International,
General Counsel and Corporate Secretary
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APPENDIX A
ACORDA THERAPEUTICS, INC.
2015 OMNIBUS INCENTIVE COMPENSATION PLAN
As proposed to be amended
Section 1.

Purpose

The purpose of the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan (the “Plan”) is to provide an additional incentive to directors, officers,
employees, consultants, advisors and other service providers of Acorda Therapeutics, Inc. (the “Company”) and its subsidiaries, to aid in attracting and retaining
directors, officers, employees, consultants, advisors and other service providers of outstanding ability, and to align their interests with those of stockholders. This
Plan is intended to replace the Acorda Therapeutics, Inc. 2006 Employee Incentive Plan (the “2006 Plan”). The 2006 Plan shall be terminated and replaced and
superseded by this Plan on the date on which this Plan is approved by the Company’s stockholders, except that any awards granted under the Prior Plan shall
remain in effect pursuant to their terms.
Section 2.

Definitions

For purposes of the Plan, capitalized terms have the meaning provided below or, if not provided below, as provided elsewhere in the Plan:
“ Award ” means an award that is granted under the Plan as described in Section 5.
“ Award Cycle ” means a period of consecutive fiscal years or portions thereof designated by the Committee over which Performance Awards are to be earned.
“ Board ” means the Board of Directors of the Company.
“ Change in Control ” have the meanings set forth in Section 10.
“ Code ” means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.
“ Committee ” means the Committee referred to in Section 3.
“ Common Stock ” means common stock, par value $0.001 per share, of the Company.
“ Company ” means Acorda Therapeutics, Inc., a Delaware corporation.
“ Covered Employee ” means a participant designated by the Committee prior to the grant of Performance Awards who is or may be a “covered employee” within
the meaning of Section 162(m)(3) of the Code in the year in which Performance Awards are expected to be taxable to such participant.
“ Effective Time ” has the meaning provided in Section 15(a).
“ Eligible Individuals ” means directors, officers, employees, consultants, advisors and other service providers of the Company or any of its Subsidiaries.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
“ Exercise Price ” means (a) in the case of Stock Options, the price specified in the applicable Award agreement as the price-per-share at which shares of Common
Stock may be purchased pursuant to such Stock Option or (b) in the case of Stock Appreciation Rights, the price specified in the applicable Award agreement as
the reference price-per-share used to calculate the amount payable to the participant.
“ Fair Market Value ” means, except as otherwise provided by the Committee, as of any given date, the closing price for a share of Common Stock during normal
business hours on the Nasdaq Stock Market or such other national securities market or exchange as may at the time be the principal market for the Common Stock,
on such given date or, if the given date is not a trading date, the immediately preceding date on which such shares of Common Stock were traded, all as reported by
such

source as the Committee may select.
“ Incentive Stock Option ” means any Stock Option designated as, and qualified as, an “incentive stock option” within the meaning of Section 422 of the Code.
“ Nonqualified Stock Option ” means any Stock Option that is not an Incentive Stock Option.
“ Outside Director ” means a director who qualifies as an “independent director” within the meaning of Rule 5605(a)(2) of the Nasdaq Stock Market, as an
“outside director” within the meaning of Section 162(m) of the Code, and as a “non-employee director” within the meaning of Rule 16b-3 promulgated under the
Exchange Act.
“ Performance Awards ” means Awards granted under Section 8.
“ Performance Goals ” means the performance goals established by the Committee in connection with the grant of Performance Awards. In the case of Qualified
Performance-Based Awards, such goals shall established by the Committee within the time period prescribed by Section 162(m) of the Code based on the
attainment of specified levels of one or more of the following measures: (i) revenue growth; (ii) earnings before interest, taxes, depreciation, and amortization; (iii)
earnings before interest and taxes; (iv) income (including operating income or income before consideration of certain factors, such as overhead); (v) pre- or aftertax income; (vi) earnings per share; (vii) cash flow; (viii) cash flow per share; (ix) return on equity; (x) return on invested capital; (xi) return on assets;
(xii) economic value added (or an equivalent metric); (xiii) share price performance; (xiv) total shareholder return; (xv) market capitalization; (xvi) improvement in
or attainment of expense levels; (xvii) improvement in or attainment of working capital levels; (xviii) profitability; (xix) market share; (xx) reduction in costs; (xxi)
increases in collection of outstanding accounts or reductions in non-performing debts; (xxii) sales; (xxiii) gross profits; (xxiv) net profits; (xxv) drug discovery or
development milestones; (xxvi) regulatory achievements; (xxvii) clinical achievements (including initiating or completing phases of clinical studies); (xxviii)
completion of corporate transactions (including mergers or acquisitions); (xxix) successful litigation outcomes; and/or (xxx) development and/or acquisition of
intellectual property. Performance Goals may be established on a corporate-wide basis or with respect to one or more business units, divisions, or subsidiaries.
Measurement of performance against goals may exclude impact of charges for restructurings, discontinued operations, extraordinary items, and other unusual or
non-recurring items, and the cumulative effects of accounting changes, each as defined by generally accepted accounting principles and as identified in the
financial statements, notes to the financial statements, or management’s discussion and analysis within the Company’s annual report on Form 10-K.
“ Plan ” means the Acorda Therapeutics, Inc. 2015 Omnibus Incentive Compensation Plan, as set forth herein and as hereinafter amended from time to time.
“ Prior Plan ” means the Acorda Therapeutics, Inc. 1999 Employee Stock Option Plan or the Acorda Therapeutics, Inc. 2006 Employee Incentive Plan.
“ Qualified Performance-Based Award ” means a Performance Award designated as such by the Committee at the time of grant, based upon a determination that
(i) the recipient is or may be a Covered Employee and (ii) the Committee wishes such Performance Award to qualify for the Section 162(m) Exemption.
“ Restricted Stock ” means shares of Common Stock issued under the Plan subject to restrictions determined by the Committee.
“ Restricted Stock Units ” means an Award based on the value of Common Stock that is an unfunded and unsecured promise to deliver shares of Common Stock,
cash, or other property upon the attainment of specified vesting or performance conditions, as determined by the Committee.
“ Rule 16b-3 ” means Rule 16b-3, as promulgated by the Securities Exchange Commission under Section 16(b) of the Exchange Act, as amended from time to
time.
“ Section 162(m) Exemption ” means the exemption from the limitation on deductibility imposed by Section 162(m) of the Code that is set forth in Section 162(m)
(4)(C) of the Code.
“ Stock Appreciation Right ” means an Award granted under Section 7.
“ Stock Option ” means an Award granted under Section 6.
2

“ Subsidiary ” means any corporation, partnership, joint venture or other entity during any period in which at least a 50% voting or profits interest is owned,
directly or indirectly, by the Company or any successor to the Company.
“ Ten-Percent Holder ” means an employee who, at the time of the grant of an Award, owns stock representing more than 10% of the voting power of the
Company or a Subsidiary (as determined under Section 422(b)(6) of the Code).
Section 3.

Administration

The Plan shall be administered by the Compensation Committee or such other committee of the Board as the Board may from time to time designate (the
“Committee”), which shall be composed solely of Outside Directors numbering no fewer than two (2) and shall be appointed by and serve at the pleasure of the
Board. The Committee shall have plenary authority to grant Awards pursuant to the terms of the Plan to Eligible Individuals.
Among other things, the Committee shall have the authority, subject to the terms of the Plan to:
(a)

select the Eligible Individuals to whom Awards may from time to time be granted;

(b)

determine whether and to what extent Awards are to be granted hereunder;

(c)

determine the number of shares of Common Stock to be covered by each Award granted hereunder;

(d)

determine the terms and conditions of any Award granted hereunder, including, but not limited to, the Exercise Price (subject to Section 6(b)), any vesting
condition, restriction or limitation (which may be related to the performance of the participant, the Company or any Subsidiary);

(e)

modify, amend or adjust the terms and conditions of any Award, at any time or from time to time, including but not limited to Performance Goals;
provided, however, that the Committee may not (i) adjust upwards the amount payable with respect to a Qualified Performance-Based Award or waive or
alter the Performance Goals associated therewith or (ii) accelerate the vesting of any Award except in the case of the Eligible Individual's death or
disability or in connection with a Change in Control (except pursuant to the terms of award agreements or employment agreements as in effect on April
29, 2016);

(f)

determine to what extent and under what circumstances Common Stock and other amounts payable with respect to an Award shall be deferred; and

(g)

determine under what circumstances an Award may be settled in cash or Common Stock.

The Committee shall have the authority to adopt, alter and repeal such administrative rules, guidelines and practices governing the Plan as it shall from time to time
deem advisable, to interpret the terms and provisions of the Plan and any Award issued under the Plan (and any agreement relating thereto) and to otherwise
supervise the administration of the Plan.
The Committee may act only by a majority of its members then in office. Except to the extent prohibited by applicable law or the applicable rules of a stock
exchange, the Committee may (i) delegate administrative responsibilities with respect to the Plan, and (ii) delegate to the Chief Executive Officer of the Company
(the “CEO”) all or any portion of its responsibilities to grant Awards; provided, however, that no delegation may be made by the Committee that would cause
Awards or other transactions under the Plan to cease to be exempt from Section 16(b) of the Exchange Act or cause an Award designated as a Qualified
Performance-Based Award not to qualify for, or to cease to qualify for, the Section 162(m) Exemption; and provided, further, that the Committee may not delegate
to the CEO the authority to grant Awards to executive officers of the Company. Any allocation or delegation may be revoked by the Committee at any time.
Any determination made by the Committee with respect to any Award shall be made in the sole discretion of the Committee at the time of the grant of the Award
or, unless in contravention of any express term of the Plan, at any time thereafter. All decisions made by the Committee pursuant to the provisions of the Plan shall
be final and binding on all persons, including the Company and Plan participants.
Any authority granted to the Committee may also be exercised by the full Board, except to the extent that the grant or exercise of such authority would cause any
Award or transaction to become subject to (or lose an exemption under) the short-swing profit recovery provisions of Section 16 of the Exchange Act or cause an
Award designated as a Qualified Performance-Based Award not to qualify for, or to cease to qualify for, the Section 162(m) Exemption. To the extent that any
permitted action taken by the Board conflicts with action taken by the Committee, the Board action shall control.
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Section 4.

Common Stock Subject to Plan

(a)
Shares Available . Shares of Common Stock subject to an Award under the Plan may be authorized and unissued shares or may be treasury
shares. The number of shares of Common Stock and cash available under the Plan are described in this Section 4, subject to adjustment as provided in Section
4(c).
(i)
The maximum aggregate number of shares of Common Stock that may be delivered pursuant to Awards granted under the Plan shall be
equal to 5.1 million. For the purposes of calculating the maximum number of shares that may be issued pursuant to all Awards: (i) every one share
issuable pursuant to the exercise of an Stock Option or Stock Appreciation Right shall count as one share; and (ii) every one share underlying Restricted
Stock, Restricted Stock Units, or other stock-based Awards shall count as 1.79 shares.
(ii)
The maximum number of shares of Common Stock that may be delivered pursuant to Incentive Stock Options granted under the Plan
shall be 5.1 million.
(iii)
If, after the effective date of the Plan, any Award (A) is forfeited or otherwise expires, terminates or is canceled without the delivery
of all shares of Common Stock subject thereto or (B) is settled other than by the delivery of shares of Common Stock (including cash settlement), then, in
the case of clauses (A) and (B), the number of shares of Common Stock subject to such Award that were not issued shall again become available to be
delivered pursuant to Awards under the Plan. For purposes of determining the number of shares of Common Stock that may be delivered pursuant to
Awards under the preceding sentence, the term “Award” includes an award granted under the Prior Plan. Shares of Common Stock tendered or held back
upon the exercise of a Stock Option or settlement of an Award to cover the exercise price or tax withholding shall not be available for future issuance
under the Plan. In addition, upon net exercise of a Stock Option or Stock Appreciation Right, the gross number of shares exercised shall be deducted from
the total number of shares of Common Stock remaining available for issuance under the Plan.
(b)

Individual Award Limits . Subject to adjustment as provided in Section 4(c), the following limits apply:

(i)
in the case of Awards (other than Stock Options and Stock Appreciation Rights) that are settled in shares of Common Stock, the
maximum aggregate number of shares of Common Stock with respect to which Awards may be granted under the Plan to any participant in any fiscal
year of the Company shall be 1.676 million;
(ii)

the maximum aggregate number of Shares subject to Stock Options granted in any one fiscal year to any participant shall be 3.0

million;
(iii)
the maximum aggregate number of shares of Common Stock subject to Stock Appreciation Rights granted in any one fiscal year to
any participant shall be 3.0 million;
(iv)
in the case of Awards that are settled in cash based on the Fair Market Value of a share of Common Stock, the maximum aggregate
amount of cash that may be paid pursuant to Awards granted under the Plan to any Eligible Individual in any fiscal year of the Company shall be equal to
the per share Fair Market Value as of the relevant vesting, payment or settlement date multiplied by the number of shares of Common Stock described in
clause 4(b)(i); and
(v)
in the case of all Awards other than those described in clause (iv), the maximum aggregate amount of cash and other property (valued
at its fair market value) other than shares of Common Stock that may be paid or delivered pursuant to Awards under the Plan to any Eligible Individual in
any fiscal year of the Company shall be $5 million.
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(c)
Adjustment Provision . In the event of any change in corporate capitalization (including, but not limited to, a change in the number of shares of
Common Stock outstanding), such as a stock split, reverse stock split or a corporate transaction, any merger, consolidation, separation, including a spin-off, or
other distribution of stock or property of the Company, any reorganization (whether or not such reorganization comes within the definition of such term in Section
368 of the Code) or any partial or complete liquidation of the Company, the Committee or Board shall make such substitution or adjustments in the aggregate
number and kind of shares reserved for issuance under the Plan, in the maximum limitations of shares underlying Awards to be granted to any participant, in the
number, kind and Exercise Price of shares subject to outstanding Stock Options and Stock Appreciation Rights, in the number and kind of shares subject to other
outstanding Awards granted under the Plan and/or such other equitable substitution or adjustments as it may determine to be appropriate in its sole discretion;
provided, however, that the number of shares subject to any Award shall always be a whole number.
Section 5.

Eligibility; Types of Awards

(a)
Eligibility for Awards . Awards may be granted under the Plan to Eligible Individuals, as determined in the sole discretion of the
Committee. The Committee’s selection of a person to participate in this Plan at any time shall not require the Committee to select such person to participate in this
Plan at any other time.
(b)
Types of Awards . Awards may be made under the Plan in the form of (i) Stock Options, (ii) Stock Appreciation Rights, (iii) Performance
Awards, (iv) Restricted Stock, (v) Restricted Stock Units, or (vi) other stock-based awards or cash incentives that the Committee determines are consistent with the
purpose of the Plan and the interests of the Company. Awards may be granted in tandem with other Awards.
Section 6.

Stock Options

Stock Options may be granted alone or in addition to other Awards granted under the Plan and may be of two types: Incentive Stock Options and Nonqualified
Stock Options. Any Stock Option granted under the Plan shall be in such form as the Committee may from time to time approve.
The Committee shall have the authority to grant any Eligible Individual Incentive Stock Options, Nonqualified Stock Options or both types of Stock Options (in
each case with or without Stock Appreciation Rights); provided, however, that Incentive Stock Options may be granted only to employees of the Company and its
subsidiaries or parent corporation (within the meaning of Section 424(f) of the Code). To the extent that any Stock Option is not designated as an Incentive Stock
Option or even if so designated does not qualify as an Incentive Stock Option on or subsequent to its grant date, it shall constitute a Nonqualified Stock Option.
Stock Options shall be evidenced by option agreements, the terms and provisions of which may differ. An option agreement shall indicate on its face whether it is
intended to be an agreement for an Incentive Stock Option or a Nonqualified Stock Option. The grant of a Stock Option shall occur on the date the Committee (or
such person or entity designated by the Committee in accordance with the Plan) selects an Eligible Individual to receive a grant of a Stock Option, determines the
number of shares of Common Stock to be subject to such Stock Option and specifies the material terms and provisions of such Stock Option, or such other date
specified by the Committee as the date of grant. The Company shall notify an Eligible Individual of any grant of a Stock Option, and a written option agreement or
agreements shall be delivered by the Company to the participant.
Stock Options granted under the Plan shall be subject to the following terms and conditions and shall contain such additional terms and conditions as the
Committee shall deem desirable:
(a)
Option Term . The Committee shall determine the stated term of each Stock Option granted under this Plan. No Stock Option shall be
exercisable more than 10 years after the date the Stock Option is granted (or, with respect to Incentive Stock Options granted to a Ten-Percent Holder, five years
after the date the Stock Option is granted).
5

(b)
Exercise Price . The Committee shall determine the Exercise Price per share of Common Stock subject to Stock Options granted under this
Plan. The Exercise Price per share of Common Stock subject to a Stock Option shall not be less than the Fair Market Value of Common Stock on the date of grant,
except that, with respect to Incentive Stock Options granted to a Ten-Percent Holder, the Exercise Price shall not be less than 110% of the Fair Market Value on
the date of grant. Except for adjustments pursuant to Section 4(c), in no event may (i) any Stock Option granted under this Plan be amended to decrease the
Exercise Price thereof, cancelled in conjunction with the grant of any new Stock Option with a lower Exercise Price, or otherwise be subject to any action that
would be treated, for accounting purposes, as a “repricing” of such Stock Option, unless such amendment, cancellation, or action is approved by a vote of the
Company’s stockholders (or, in connection with a substitution of the Stock Option in connection with a corporate transaction, to the extent consistent with Section
409A or Section 422 of the Code, as applicable), or (ii) any Stock Option with an exercise price above the current stock price be exchanged for cash or other
securities.
(c)
Exercisability . Except as otherwise provided herein, Stock Options shall be exercisable at such time or times and subject to such terms and
conditions as shall be determined by the Committee.
(d)
Method of Exercise . Subject to the provisions of this Section 6, Stock Options may be exercised, in whole or in part, at any time during their
stated term by giving written notice of exercise to the Company specifying the number of shares of Common Stock subject to the Stock Option to be purchased.
Such notice shall be accompanied by payment in full of the purchase price by certified or bank check or such other instrument as the Company may accept. If
approved by the Committee, payment, in full or in part, may also be made in the form of unrestricted Common Stock (by delivery of such shares or by attestation)
already owned by the optionee of the same class as the Common Stock subject to the Stock Option (based on the Fair Market Value of the Common Stock on the
date the Stock Option is exercised); provided, however, that in the case of an Incentive Stock Option, the right to make a payment in the form of already owned
shares of Common Stock of the same class as the Common Stock subject to the Stock Option may be authorized only at the time the Stock Option is granted. In
addition, if approved by the Committee, payment in full or in part may also be made by instructing the Committee to withhold a number of such shares having a
Fair Market Value on the date of exercise equal to the aggregate exercise price of such Stock Option.
To the extent permitted by applicable law, if approved by the Committee, payment in full or in part may also be made by delivering a properly executed exercise
notice to the Company and irrevocable instructions to a broker to deliver promptly to the Company (on such terms as determined by the Committee) the amount of
sale proceeds necessary to pay the purchase price, and, if requested by the Company, the amount of any federal, state, local or foreign withholding taxes. The
Committee, in its discretion, may determine the timing of such sale. To facilitate the foregoing, the Company may enter into agreements for coordinated
procedures with one or more brokerage firms.
No shares of Common Stock shall be delivered until full payment therefor has been made. An optionee shall have all of the rights of a stockholder of the Company
holding the class or series of Common Stock that is subject to such Stock Option (including, if applicable, the right to vote the shares and the right to receive
dividends), when the optionee has given written notice of exercise, has paid in full for such shares and, if requested by the Company, has given the representation
described in Section 14(a).
(e)
Nontransferability of Stock Options . No Stock Option shall be transferable by the optionee other than (i) by will or by the laws of descent and
distribution; or (ii) in the case of a Nonqualified Stock Option, as otherwise expressly permitted by the Committee including, if so permitted, pursuant to a transfer
to such optionee’s children or family member, whether directly or indirectly or by means of a trust or partnership or otherwise. For purposes of this Plan, unless
otherwise determined by the Committee, “family member” shall have the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the
Securities Act of 1933 as amended, and any successor thereto. All Stock Options shall be exercisable, subject to the terms of this Plan, only by the optionee, the
guardian or legal representative of the optionee, or any person to whom such option is transferred pursuant to this paragraph, it being understood that the term
“holder” and “optionee” include such guardian, legal representative and other transferee.
Section 7.

Stock Appreciation Rights

(a)
Type . Stock Appreciation Rights may be granted alone (“Freestanding Stock Appreciation Rights”) or in conjunction with all or part of any
Stock Option granted under the Plan (“Tandem Stock Appreciation Rights”).
(b)
Term . The Committee shall determine the stated term of each Stock Appreciation Right granted under this Plan. No Stock Appreciation Right
shall be exercisable more than 10 years after the date of grant.
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(c)
Exercise Price . Unless provided otherwise by the Committee, the Exercise Price per share of Common Stock subject to a Stock Appreciation
Right shall be the Fair Market Value of the Common Stock on the date of grant. Except for adjustments pursuant to Section 4(c), in no event may (i) any Stock
Appreciation Right granted under this Plan be amended to decrease the Exercise Price thereof, cancelled in conjunction with the grant of any new Stock
Appreciation Right with a lower Exercise Price, or otherwise be subject to any action that would be treated, for accounting purposes, as a “repricing” of such Stock
Appreciation Right, unless such amendment, cancellation or action is approved by a vote of the Company’s stockholders (or, in connection with a substitution of
the Stock Option in connection with a corporate transaction, to the extent consistent with Section 409A or Section 422 of the Code, as applicable), or (ii) any Stock
Appreciation Right with an exercise price above the current stock price be exchanged for cash or other securities.
(d)
Exercisability . Stock Appreciation Rights shall be exercisable at such time or times and subject to such terms and conditions as shall be
determined by the Committee.
(e)
Settlement . Upon the exercise of a Stock Appreciation Right, a participant shall be entitled to receive an amount in cash, shares of Common
Stock or a combination of cash and shares, in value equal to (A) the excess of the Fair Market Value of one share of Common Stock over the applicable Exercise
Price, multiplied by (B) the number of shares in respect of which the Stock Appreciation Right shall have been exercised, with the Committee having the right to
determine the form of payment.
(f)
Nontransferability . No Stock Appreciation Right shall be transferable by a participant other than by will or by the laws of descent and
distribution or as otherwise expressly permitted by the Committee, including, if so permitted, pursuant to a transfer to such participant’s children or family
members, whether directly or indirectly or by means of a trust or partnership or otherwise. For purposes of this Plan, unless otherwise determined by the
Committee, “family member” shall have the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the Securities Act of 1933 as
amended, and any successor thereto. All Stock Appreciation Rights shall be exercisable, subject to the terms of this Plan, only by the participant, the guardian or
legal representative of the participant, or any person to whom such Stock Appreciation Right is transferred pursuant to this paragraph, it being understood that the
terms “holder” and “participant” include such guardian, legal representative and other transferee.
Section 8.

Performance Awards

(a)
Administration . The Committee may grant a Performance Award, which shall be an Award that is subject to performance criteria as set forth in
this Section. Performance Awards may be awarded either alone or in addition to other Awards granted under the Plan. The Committee shall also determine
whether each Performance Award shall be denominated as (i) a performance-based stock Award (a “Performance Share”), or (ii) a performance-based cash Award
(a “Performance Unit”). The Committee shall determine the Eligible Individuals to whom and the time or times at which Performance Awards shall be awarded,
the number of shares and/or units to be awarded to any Eligible Individual, the duration of the Award Cycle, and any other terms and conditions of the Award, in
addition to those contained in subsection (b). However, no Award Cycle shall exceed five years in duration.
(b)

Terms and Conditions . Performance Awards shall be subject to the following terms and conditions:

(i)
Performance-Based Awards . The Committee may, prior to or at the time of the grant, designate Performance Awards as Qualified
Performance-Based Awards, in which event it shall condition the settlement thereof upon the attainment of Performance Goals (and, in addition, any other
performance criteria). If the Committee does not designate Performance Awards as Qualified Performance-Based Awards, it may condition the settlement
thereof upon the attainment of Performance Goals and/or other performance criteria. Regardless of whether Performance Awards are Qualified
Performance-Based Awards, the Committee may also condition the settlement thereof upon the continued service of the participant. The provisions of
such Awards (including without limitation any applicable Performance Goals) need not be the same with respect to each participant. Subject to the
provisions of the Plan and the Performance Award agreement referred to in Section 8(b)(iv), Performance Awards may not be sold, assigned, transferred,
pledged or otherwise encumbered during the Award Cycle.
(ii)
Deferral . The Committee may from time to time establish procedures pursuant to which a participant may elect to further defer
receipt of cash or shares in settlement of Performance Awards for a specified period or until a specified event, subject in each case to the Committee’s
approval and to such terms as are determined by the Committee. Subject to any exceptions adopted by the Committee, such election must generally be
made prior to commencement of the Award Cycle for the Performance Awards in question.
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(iii)
Settlement . At the expiration of the Award Cycle, the Committee shall evaluate the Company’s performance in light of any
Performance Goals for such Performance Award, and shall determine the number of Performance Shares or Performance Units, as applicable, granted to
the participant which have been earned, and the Committee shall then cause to be delivered (A) if the Performance Awards are Performance Shares, (1) a
number of shares of Common Stock equal to the number of Performance Shares determined by the Committee to have been earned, or (2) cash equal to
the product of (x) the Fair Market Value as of the date of settlement multiplied by (y) such number of Performance Shares determined to have been
earned, as the Committee shall elect (subject to any deferral pursuant to Section 8(b)(ii)), or (B) if the Performance Awards are Performance Units, (1)
cash equal to the amount earned under the Performance Units (the “Cash Payment”), or (2) a number of shares of Common Stock equal to (x) the Cash
Payment divided by (y) the Fair Market Value as of the date of settlement (with any resulting fractional shares distributed in the form of cash), as the
Committee shall elect (subject to any deferral pursuant to Section 8(b)(ii)).
(iv)
agreement.
Section 9.

Performance Award Agreement . Each Award shall be confirmed by, and be subject to, the terms of a Performance Award

Other Awards

(a)
Restricted Stock and Restricted Stock Units . Restricted Stock and Restricted Stock Units may be awarded either alone or in addition to other
Awards granted under the Plan. The Committee shall determine the Eligible Individuals to whom and the time or times at which Restricted Stock and Restricted
Stock Units shall be awarded, the number of shares or units to be awarded to any Eligible Individual, the duration of the restrictions, and any other terms and
conditions of the Award.
(b)
Other Stock-Based Awards . The Committee, in its discretion and subject to the provisions of the Plan, may grant other Awards of Common
Stock or that are valued in whole or in part by reference to, or are otherwise based upon, Common Stock, including, without limitation, dividend equivalents,
which may be granted either alone or in conjunction with other Awards granted under the Plan.
(c)

Other Cash Incentive Awards . The Committee, in its discretion and subject to the provisions of the Plan, may grant other cash incentive

awards.
Section 10.

Change in Control Provisions

(a)
Impact of Event . Notwithstanding any other provision of the Plan to the contrary, unless provided otherwise by the Committee, in the event of
a Change in Control:
(i)
Any Stock Options and Stock Appreciation Rights outstanding as of the date such Change in Control is determined to have occurred
shall, as determined by the Committee, either: (A) immediately become fully exercisable and vested to the full extent of the original grant; (B) be
cancelled in exchange for substitute stock options issued by the successor (or an affiliate) in a manner consistent with the requirements of Treas. Reg.
§ 1.409A-1(b)(5)(v)(D) (or any successor regulation), in the case of a Nonqualified Stock Option, and Treas. Reg. §1.424-1(a) (or any successor
regulations), in the case of an Incentive Stock Option; or (C) be cancelled in exchange for cash and/or other substitute consideration with respect to each
share of Common Stock subject to the Award as of the transaction date equal in value to the excess of (I) the value, as determined by the Committee in its
discretion, of the property (including cash) received by the holder of a share of Common Stock as a result of the transaction over (II) if applicable, the pershare Exercise Price of the Award.
(ii)
All Performance Awards outstanding as of the date such Change in Control is determined to have occurred shall, if not assumed or
substituted for awards issued by the successor or an affiliate that are comparable (as determined by the Committee), be considered to be earned and
payable in full at the target Performance Goal level, and any deferral or other restriction shall lapse and such Performance Awards shall be settled in cash
as promptly as is practicable (subject to any delay required to comply with Section 409A of the Code).
(iii)
All other stock-based and cash Awards outstanding as of the date such Change in Control is determined to have occurred shall, if not
assumed or substituted for awards issued by the successor or an affiliate that are comparable (as determined by the Committee), be fully vested and
settled in cash as promptly as is practicable (subject to any delay required to comply with Section 409A of the Code).
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(iv)
The Committee may also make additional adjustments and/or settlements of outstanding Awards as it deems appropriate and
consistent with the Plan’s purposes (subject to compliance with Section 409A of the Code).
(b)

Definition of Change in Control . For purposes of the Plan, a “Change in Control” shall mean the happening of any of the following events:

(i)
there is a consolidation or merger of the Company in which the Company is not the continuing or surviving corporation, or there is any
other merger or consolidation if, after such merger or consolidation, shareholders of the Company immediately prior to such merger or consolidation hold
directly less than 50% of the voting stock of the surviving entity;
(ii)
there is a sale or transfer of all or substantially all of the assets of the Company in one or a series of transactions or there is a complete
liquidation or dissolution of the Company; or
(iii)
any individual or entity or group acting in concert and affiliates thereof, acquires, directly or indirectly, more than 50% of the
outstanding shares of voting stock of the Company; provided that this clause (iii) shall not apply to an underwritten public offering of the Company's
securities.
Section 11.

Amendment and Termination

(a)
The Plan . The Board may amend, alter, or discontinue the Plan, but no amendment, alteration or discontinuation shall be made which would
impair the rights of a recipient of an Award theretofore granted without the recipient’s consent, except such an amendment made to comply with applicable law,
stock exchange rules or accounting rules. In addition, no such amendment shall be made without the approval of the Company’s stockholders to the extent such
approval is required by applicable law or stock exchange rules. The Committee may establish rules and terms to the extent provided under the Plan, including with
respect to Awards granted outside the United States pursuant to Section 14(h).
(b)
Awards . The Committee may amend the terms of any Award theretofore granted, prospectively or retroactively, but no such amendment shall
cause a Qualified Performance-Based Award to cease to qualify for the Section 162(m) Exemption or impair the rights of any holder without the holder’s consent
except such an amendment made to cause the Plan or Award to comply with applicable law, stock exchange rules or accounting rules. Notwithstanding the
foregoing sentence, the Committee may not accelerate the vesting of any Award except in the case of the Eligible Individual's death or disability or in connection
with a Change in Control (except pursuant to the terms of award agreements or employment agreements as in effect on April 29, 2016).
Section 12.

Unfunded Status of Plan

It is intended that the Plan constitute an “unfunded” plan for incentive and deferred compensation. With respect to any Award that has not yet been exercised,
settled, or paid in stock or cash, the participant shall have no rights greater than those of a general creditor of the Company, unless the Committee determines
otherwise. The Committee may authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to deliver Common Stock or
make payments; provided, however, that unless the Committee otherwise determines, the existence of such trusts or other arrangements is consistent with the
“unfunded” status of the Plan.
Section 13.

Recoupment of Awards

Each Award under the Plan is subject to the Company’s clawback or recoupment policy, as such policy may be amended from time to time. Pursuant to such
policy, among other things, the Committee may require forfeiture of an Award, repayment of Award (or proceeds therefrom), or recoupment from other payments
otherwise due to the participant or beneficiary.
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Section 14.

General Provisions

(a)
Representation . The Committee may require each person purchasing or receiving shares pursuant to an Award to represent to and agree with
the Company in writing that such person is acquiring the shares without a view to the distribution thereof. The certificates for such shares may include any legend
that the Committee deems appropriate to reflect any restrictions on transfer. Notwithstanding any other provision of the Plan or agreements made pursuant thereto,
the Company shall not be required to issue or deliver any certificate or certificates for shares of Common Stock under the Plan prior to fulfillment of all of the
following conditions: (i) listing or approval for listing upon notice of issuance, of such shares on the Nasdaq Stock Market or such other securities exchange as
may at the time be the principal market for the Common Stock; (ii) any registration or other qualification of such shares of the Company under any state or federal
law or regulation, or the maintaining in effect of any such registration or other qualification which the Committee shall, in its absolute discretion upon the advice of
counsel, deem necessary or advisable; and (iii) obtaining any other consent, approval, or permit from any state or federal governmental agency which the
Committee shall, in its absolute discretion after receiving the advice of counsel, determine to be necessary or advisable.
(b)
No Limit on Other Arrangements . Nothing contained in the Plan shall prevent the Company or any Subsidiary from adopting other or
additional compensation arrangements for its employees.
(c)
No Contract of Employment . The Plan shall not constitute a contract of employment, and adoption of the Plan and the granting of Awards shall
not confer upon any employee any right to continued employment, nor shall it interfere in any way with the right of the Company or any Subsidiary to terminate
the employment of any employee at any time.
(d)
Tax Withholding . No later than the date as of which an amount first becomes includible in the gross income of the participant for federal
income tax purposes with respect to any Award under the Plan or becomes subject to employment tax, the participant shall pay to the Company, or make
arrangements satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with
respect to such amount. Unless otherwise determined by the Company, withholding obligations may be settled with Common Stock, including Common Stock that
is part of the Award that gives rise to the withholding requirement on such terms as are specified by the Committee. The obligations of the Company under the
Plan shall be conditional on such payment or arrangements, and the Company and its Subsidiaries shall, to the extent permitted by law, have the right to deduct any
such taxes from any payment otherwise due to the participant. To the extent permitted by applicable law, if approved by the Committee, payment in full or in part
may also be made by delivering irrevocable instructions to a broker to deliver promptly to the Company (on such terms as determined by the Committee) the
amount of sale proceeds necessary to pay. The Committee, in its discretion, may determine the timing of such sale.
(e)
Death Beneficiary . The Committee shall establish such procedures as it deems appropriate for a participant to designate a beneficiary to whom
any amounts payable in the event of the participant’s death are to be paid or by whom any rights of the participant, after the participant’s death, may be
exercised. If a participant dies and no designated beneficiary survives the participant, any amount due under the Plan shall be paid to the participant’s estate.
(f)
Governing Law . The Plan and all Awards made and actions taken thereunder shall be governed by and construed in accordance with the laws
of the State of Delaware, without reference to principles of choice or conflict of laws that would refer to the laws of another jurisdiction.
(g)
Nontransferability . Except as otherwise provided in Section 6(e) and Section 7(f), or by the Committee, Awards under the Plan are not
transferable except by will or by laws of descent and distribution.
(h)
Foreign Law and Foreign Employees . The Committee may grant Awards to Eligible Employees who are foreign nationals, who are located
outside the United States, or who are otherwise subject to (or could cause the Company to be subject to) legal or regulatory provisions of countries or jurisdictions
outside the United States, on such terms and conditions different from those specified in the Plan as may, in the judgment of the Committee, be necessary or
desirable to foster and promote achievement of the purposes of the Plan, and, in furtherance of such purposes, the Committee may make such modifications,
amendments, procedures, or subplans as may be necessary or desirable to comply with such legal or regulatory provisions and/or to achieve such purposes.
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(i)

Section 409A .

(i)
It is intended that the provisions of the Plan comply with Section 409A of the Code, and all provisions of the Plan shall be construed
and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under Section 409A of the Code.
(ii)
No participant or creditors or beneficiaries of a participant shall have the right to subject any deferred compensation (within the
meaning of Section 409A of the Code) payable under the Plan to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment
or garnishment, except as required by applicable law. Except as permitted under Section 409A of the Code, any deferred compensation (within the
meaning of Section 409A of the Code) payable to any participant or for the benefit of any participant under the Plan may not be reduced by, or offset
against, any amount owing by any such participant to the Company or any of its Subsidiaries.
(iii)
If an Award is subject to Section 409A of the Code and payment is due upon a termination of employment, payment shall be made
upon a separation from service (within the meaning of Section 409A of the Code).
(iv)
If, at the time of a participant’s separation from service (within the meaning of Section 409A of the Code), (A) such participant shall
be a specified employee (within the meaning of Section 409A of the Code) and (B) an amount payable pursuant to an Award constitutes nonqualified
deferred compensation (within the meaning of Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay
rule set forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code, then the Company shall not pay such
amount on the otherwise scheduled payment date but shall instead pay it, without interest, on the first day of the seventh month following such separation
from service.
(v)
Notwithstanding any provision of the Plan to the contrary, the Company reserves the right to make amendments to any Award as the
Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a participant shall be
solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on a participant or for a participant’s account in connection
with an Award (including any taxes and penalties under Section 409A of the Code), and neither the Company nor any of its Subsidiaries shall have any
obligation to indemnify or otherwise hold such participant harmless from any or all of such taxes or penalties.
Section 15.

Term of the Plan

(a)
Effective Time . The Plan shall be effective as of the time (the “Effective Time”) it is approved by a majority of the votes cast by the
Company's stockholders with respect to the Plan's approval, except with respect to any amendment to the Plan after the Effective Time, which shall be effective
upon the later of the time such amendment is approved by the Board and the Company’s stockholders, to the extent such approval is required by applicable law or
stock exchange rules. If this Plan is not approved by the stockholders of the Company, this Plan and any awards granted under this Plan shall be null and void and
the Prior Plan shall remain in effect.
(b)
Expiration Date . No Award shall be granted under the Plan after the tenth anniversary of the Effective Time. Unless otherwise expressly
provided in the Plan or in an applicable Award agreement, any Award granted hereunder, and the authority of the Board or the Committee to amend, alter, adjust,
suspend, discontinue or terminate any such Award or to waive any conditions or rights under any such Award, shall nevertheless continue thereafter.
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