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Prospectus

3,230,769 Shares

ACORDA THERAPEUTICS, INC.

Common Stock

We are registering our common stock, par valueGOger share, for resale by the selling stockhsli#antified in this prospectus. We
are not selling any shares of our common stock uthile prospectus and will not receive any of thecpeds from the sale of shares by the
selling stockholders. Specifically, this prospeatlates to the resale of 3,230,769 shares of @mnmon stock. The selling stockholders
acquired their shares from us in a private placenten closed on October 6, 2006.

For a description of the plan of distribution oétlesale shares, see page 24 of this prospectus.

Our common stock is listed on the Nasdaq Globalkgiamnder the symbol “ACORON November 17, 2006, the last reported sales
for our common stock was $17.55 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on page 5.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these
securities or determined if this prospectus is aceate or complete. Any representation to the contray is a criminal offense.

The date of this Prospectus is December 4, 2006




You should rely only on the information contained i this prospectus. We have not authorized anyone forovide you with
different information. We are not making offers to sell or seeking offers to buy these securities img jurisdiction where the offer or
sale is not permitted. You should assume that thafiormation contained in this prospectus is accuratas of the date on the front of this
prospectus only. Our business, financial conditiorresults of operations and prospects may have chaad since that date.
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SUMMARY

This summary highlights information contained elsere in this prospectus and may not contain athefinformation that is important
to you. We encourage you to read this prospectits entirety, including the “Risk Factors” secti@and the documents incorporated by
reference herein. As used in this prospectus,ssri¢herwise specified or the context requiresretise, the terms “Acorda,” “we,” “our,”
and “us” refer to Acorda Therapeutics, Inc.

Overview

We are a commercial-stage biopharmaceutical comgadicated to the identification, development aoichimercialization of novel
therapies that improve neurological function ingleavith multiple sclerosis, or MS, spinal cordunyj, or SCI, and other disorders of the
central nervous system, or CNS. Our marketed ptodianaflex Capsules, is FDA-approved for the manaent of spasticity. Our lead
product candidate, Fampridine-SR, recently comglat®hase 3 clinical trial for the improvement @fliking ability in people with MS. Our
preclinical programs also target MS and SCI, ad asbther CNS disorders, including stroke andnivatic brain injury.

Approximately 650,000 people in the United Statefes from MS or SCI and the combined annual cdstemtment for these conditions
exceeds $13 billion. It is estimated that a tofapproximately 10 million people live with the lgiterm consequences of traumatic brain
injury and stroke.

Our goal is to continue to grow as a fuihtegrated biopharmaceutical company by commenringipharmaceutical products, develog
our product candidates and advancing our preclipicaggrams for these large and underserved maésplan to accomplish this through
our sales and marketing infrastructure, our extenscientific and medical network, our partnerskipd our clinical and management
experience.

Our Product Pipeline
Zanaflex

Our products, Zanaflex Capsules and Zanaflex tajdee FDAapproved for the management of spasticity, a symmtbconditions suc
as MS and SCI that is commonly characterized lffneis and rigidity, restriction of movement andnfial muscle spasms. Zanaflex Caps
and Zanaflex tablets contain tizanidine hydroclleyior tizanidine, one of the two leading treatraentrrently used for the management of
spasticity. We acquired Zanaflex Capsules and Zaxgdblets from a wholly-owned subsidiary of Efaarporation, plc, or Elan, in
July 2004. This strategic acquisition provided uthwhe opportunity to build a commercial infrastture, develop sales and marketing
expertise and create a foundation for future prolumches, in addition to generating product rexeen

In April 2005, we launched Zanaflex Capsules, a napsule formulation of tizanidine. This producpistected by an issued U.S.
patent. Zanaflex tablets lost compound patent ptiote in 2002 and both products now compete witltdporations generic versions of
tizanidine tablets.

We believe that Zanaflex Capsules offer importantdiits over Zanaflex tablets and generic tizamidablets. When taken with food,
Zanaflex Capsules have a different blood absorgirofile, referred to as pharmacokinetic profileant Zanaflex tablets and generic tizanic
tablets, generally resulting in a lower level angrengradual rise of peak levels of tizanidine jmaéient’s blood. As a result of this different
pharmacokinetic profile, Zanaflex tablets and genzanidine tablets are not equivalent, or ABerhtwith Zanaflex Capsules. Therefore,
under state pharmacy laws, prescriptions writterzmaflex Capsules may not properly be filled lby pharmacist with Zanaflex tablets or
generic tizanidine tablets. Zanaflex Capsules k@ available in a higher dose strength, which gipatients and prescribers an additional
choice in dosing and an opportunity to reduce tmalver of pills a person must take daily. In additipeople who have difficulty swallowing
may find Zanaflex Capsules easier to take.




To support our commercialization of Zanaflex Capsuive have established a sales and marketinginfcaure consisting of our
internal specialty sales force and a pharmaceugtadales group. Our internal specialty salessfatarently consists of 32 sales professionals
who call on neurologists and other prescribersigpeing in treating patients with conditions thavolve spasticity. Members of this sales
force also call on managed care organizations,npheists and wholesale drug distribution custom&fes plan to expand our sales force to
approximately 65 sales professionals in the théddrtates. The expanded sales force will alscocatirimary care physicians who are high
volume prescribers of tizanidine. We also haverdregt with TMS Professional; Markets Group, LLChfeh purchased various telesales
assets from Access Worldwide Communications, With whom we had previously contracted) to provédemall, dedicated sales force of
pharmaceutical telesales professionals to contaopy care physicians, specialty physicians arafiplacists. Our current sales and
marketing infrastructure enables us to reach Mistwd high-volume prescribers of Zanaflex tablatsd generic tizanidine. We believe that
these prescribers are also potential high-voluresgribers for our lead product candidate, Fampei®R, if approved.

Fampridine-SR

In September 2006, we announced positive resulis frur Phase 3 clinical trial of Fampridine-SR tiog improvement of walking in
patients with MS, which was performed under a Sgid®iotocol Assessment, or SPA, from the FDA. Stiatl significance was achieved on
all three efficacy criteria defined in the SPA. igrsficantly greater proportion of people takingnfaridine-SR had a consistent improvement
in walking speed, the study’s primary outcome coragdo people taking a placebo. In addition, tHeatfwas maintained throughout the 14-
week treatment period, and there was a statistisaihificant improvement among reponders comp#watbn-responders in the 12-ltem MS
Walking Scale, a self-rated assessment of walkisghility. The FDA agreed in the SPA that thisliriesuccessful, could qualify as one of
the pivotal efficacy studies required for drug apa.

Fampridine-SR is a small molecule drug containea sustained release oral tablet form. Laboratingias have shown that fampridine,
the active molecule in Fampridine-SR, improves itepweonduction in nerve fibers in which the insumigtouter layer, called the myelin
sheath, has been damaged. This damage may be dgudedbody’s own immune system, in the case of M®y physical trauma, in the
case of SCI.

We believe that Fampridine-SR is the first potdritiarapy in late-stage clinical development for M&t seeks to improve the function
of damaged nerve fibers, rather than only treatiegsymptoms of MS or slowing the progression eédse. To our knowledge, there are no
current drug therapies indicated to improve wallabgity in people with MS. We plan to commercialiEampridine-SR, if approved,
ourselves in the United States, and possibly Caradthwith partners in various markets throughbatrest of the world.

Preclinical programs

We have three preclinical programs focused on napptoaches to repair damaged components of the CNS

< Chondroitinase. This program is based on the concept of breattavgn the matrix of scar tissue that develops @&salt of an injur
to the CNS. Published research has demonstratethth@car matrix is partly responsible for limgithe regeneration of nerve fibers
in the CNS and restricting their ability to modd#yisting neural connections. Independent acadeabigratories have also published
animal studies showing that application of chortiltase results in recovery of function followinguries to various areas of the brain
or spinal cord.




* Neuregulins. This program is based on using GGF-2, a neuiregubwth factor to stimulate remyelination, or agpof the myelin
sheath. In published studies, GGF-2 has been stmatimulate remyelination in animal models of M&ldo have other effects in
neural protection and repair. In addition, the egulins have been shown to have potential cardawasapplications, promoting the
growth of heart muscle cell and reversing signs@mdptoms in animal models of cardiac damage, asatongestive heart failure.

« Remyelinating antibodies. This program is based on research performeukatiayo Clinic. Studies have demonstrated thetgluifi
this family of antibodies to stimulate remyelinatim three different animal models of MS. Currenthere is no available therapy
indicated to repairs myelin that has been destray®dS of other demyelinating diseases.

We believe that all of our preclinical therapiesdghe potential to address conditions for whicleffective treatment currently exists.
addition to applicability in MS, SCI and variouhiet CNS disorders, we believe that our preclinicabrams also may have applicability in
such fields as orthopedics, cardiology, oncology aphthalmology.

Our Strategy

Our strategy is to continue to grow as a fully-grted biopharmaceutical company focused on thaifdstion, development and
commercialization of a range of nervous systemageutics. We are using our scientific and clinegbertise in MS and SCI as strategic
points of access to additional CNS markets, inclgditroke and traumatic brain injury. Key aspeétsun strategy are to:

e maximize our revenue opportunity for Zanaflex Cdgsu

« complete the clinical development and obtain remeapproval for Fampridine-SR in MS;

« leverage the commercial presence of Zanaflex Capgal the potential market launch of Fampriding-SR
« advance our pipeline of preclinical programs taichl trials; and

e pursue additional alliances, or aquisitions of,dpproved and development-stage products.

We have established an advisory team and netwonlelifrecognized scientists, clinicians and opinieaders in the fields of MS and
SCI. Depending on their expertise, these advisargige assistance in trial design, conduct clintdals, keep us apprised of the latest
scientific advances and help us identify and euelbasiness development opportunities. In additimhave recruited over 35 MS centers
and 80 SCI rehabilitation centers in the Unitedest@and Canada to conduct our clinical trials. @imical management team has extensive
experience in the areas of MS and SCI and worksetfowith this network.

Risks Associated with our Business

Our business is subject to numerous risks, as fbyedescribed in the section entitled “Risk Fastommediately following this
prospectus summary. We may be unable, for mangmsaicluding those that are beyond our contooiriplement our current business
strategy. Those reasons could include failure teessfully promote Zanaflex Capsules and any dthere marketed products; delays in
obtaining, or a failure to obtain, regulatory apofor Fampridine-SR or any of our future prodcahdidates; and failure to maintain and to
protect our proprietary intellectual property assamong others. The information about our prewdinand clinical trials may be useful to you
in evaluating our company'’s current stage of dgwalent and our near-term and long-term prospectseter, you should note that of the
large number of drugs in development, only a speitentage successfully complete the FDA regulapproval process and are
commercialized.




We have a limited operating history and, as of &apier 30, 2006, had an accumulated deficit of apmately $225.1 million. We
expect to incur losses for at least the next séyeas. We had net losses of $53.0 million and46dillion for the nine months ended
September 30, 2006 and for the year ended Dece®dh@005, respectively. We are unable to predietetktent of future losses or when we
will become profitable, if at all. Even if we suezkin promoting Zanaflex Capsules and developirtyammmercializing one or more of our
product candidates, we may never generate suffisedas revenue to achieve and sustain profitabilit

Recent Developments

On October 6, 2006, we issued and sold in a priplagement an aggregate of 3,230,769 shares afomomon stock at a purchase price
of $9.75 per share. This private placement reguttgross proceeds to us of approximately $3116amj which, after payment of expenses
of the private placement, will be used for saled mrarketing activities, clinical and preclinicaM@éopment programs and for general
corporate purposes.

On November 28, 2006, we and Paul Royalty Fund.R,, or PRF, entered into an amendment to the IRevinterests Assignment
Agreement, between us and PRF, dated Decembef@3, gursuant to which PRF will pay us $5,000,00®iw three business days of the
signing of the amendment and an additional $5,@Milour Zanaflex net revenues, as that term fdd in the agreement, during the fiscal
year 2006 equal or exceed $25,000,000. As contdéetplsy the agreement, we are required to pay PRIOS®00 on December 1, 2009
we meet the 2006 net revenue milestone, we witeheired to pay PRF $5,000,000 on December 1, ZDH®amendment also provides that
the royalty rate will drop to 1% upon PRF's recaip®.1 times the aggregate amount PRF has paiddesr the agreement, as amended.

Corporate Information

We were incorporated in 1995 as a Delaware corjpora®ur principal executive offices are located atSkyline Drive, Hawthorne,
New York 10532. Our telephone number is (914)-4300. Our website imww.acorda.com The information on our website is not part of
this prospectus.

“Acorda Therapeutics” is a registered trademark Weown and “Zanaflex” is a registered trademéagt ive exclusively license from
Elan Pharmaceuticals, Inc. We have pending U.8etrark applications for our logo and, through Bwarmaceuticals, Inc., for “Zanaflex
Capsules.” Other trademarks, trade names and sanacks used in this prospectus are the propettyeafrespective owners.

THE OFFERING
Common stock covered here 3,230,769 share

Use of proceeds We will not receive any proceeds from the saletbendisposition of the shares of our
common stock by the selling stockholders. “Use of Proceed”

Nasdaq Global Market symb ACOR

Risk factors See “Risk Factors” and the other information inelddn this prospectus for a discussion of
factors you should carefully consider before dexjdo invest in shares of our common stc




RISK FACTORS

An investment in our common stock involves a hegrek of risk. You should consider carefully tHfang risk factors and the other
information contained in this prospectus before geaide to purchase our common stock. Additiorskisrthat are not currently known or
foreseeable to us may materialize at a future diite. trading price of our common stock could dexifrany of these risks or uncertaint
occur and you might lose all or part of your invasnt.

Risks Related To Our Business

We have a history of operating losses and we expect to continue to incur losses and may never be profitable.

As of September 30, 2006, we had an accumulateditdefapproximately $225.1 million. We had nes$es of $53.0 million and $60.4
million for the nine month period September 30,2@0d the year ended December 31, 2005, respactivie have had operating losses s
inception as a result of our significant clinicevélopment, research and development, generaldmuohtrative, sales and marketing and
business development expenses. We expect to inssed for at least the next several years as vane>xqur sales and marketing capabilities
and continue our clinical trials and research asketbpment activities.

Our prospects for achieving profitability will depprimarily on how successful we are in executingbusiness plan to:

« market and sell Zanaflex Capsules;

« obtain FDA approval for and commercialize FampredBR;

< continue to develop our preclinical product cantidand advance them into clinical trials; and

e enter into strategic partnerships and collaboragiwangements related to our drug discovery programad product candidates.

If we are not successful in executing our busimdas, we may never achieve or may not sustain taiafity .

We will be substantially dependent on sales of one product, Zanaflex Capsules, to generate revenue for the foreseeable future.

We currently derive substantially all of our reverftom the sale of Zanaflex Capsules and Zana#lblets, which are our only FDA-
approved products. Although we currently distribZitaaflex tablets, our marketing efforts are foduse Zanaflex Capsules and we do not,
and do not intend to, actively promote Zanaflexatsh As a result, prescriptions for Zanaflex tébleave declined and we expect that they
will continue to decline. Our goal is to convertesaof Zanaflex tablets and generic tizanidinedtshio sales of Zanaflex Capsules. We be
that sales of Zanaflex Capsules will constitutégaiicant portion of our total revenue for the édseeable future. If we are unable to convert
tablet sales to capsule sales or are otherwisdeitmncrease our revenue from the sale of thislpet, our business, financial condition and
results of operations could be adversely affected.

If we are unable to successfully differentiate Zanaflex Capsules from both Zanaflex tablets and generic tizanidine tablets we may not be
able to increase sales of Zanaflex Capsules.

There are currently 12 companies with generic vessof tizanidine tablets on the market and theysagnificantly cheaper than either
Zanaflex Capsules or Zanaflex tablets. As of Sep@m0, 2006, these generic versions of tizanithbkets constituted approximately 95%
tizanidine sales in the United States. Althoughatkx Capsules have a different pharmacokineti€ilpravthen taken with food




and are available in a higher dose than Zanaflelet®iand their generic equivalents, we may be agessful in convincing prescribers,
patients and third-party payors that these diffeesrjustify the higher price of Zanaflex CapsuRrgscribers may prescribe generic tizanidine
tablets instead of Zanaflex Capsules, and thirtlyp@ayors may establish unfavorable reimbursemelitips for Zanaflex Capsules or
otherwise seek to encourage patients and presstiberse generic tizanidine tablets instead of #ex&apsules. In addition, although the
FDA has determined that neither Zanaflex tabletsgemeric tizanidine tablets are equivalent, or “fslBed,” to Zanaflex Capsules,
pharmacists may improperly fill prescriptions witeneric tizanidine tablets or may seek to influgpagents or physicians to change
prescriptions from Zanaflex Capsules to generariidine tablets. If we are unable to successfuffer@ntiate Zanaflex Capsules from
Zanaflex tablets and generic tizanidine tablethéminds of prescribers, pharmacists, patientslasindiparty payors, our ability to generate
meaningful revenue from this product will be adedysaffected.

Our company has limited sales and marketing experience and we may not be successful in building an effective sales and marketing
organization to market Zanaflex Capsules to specialty physicians.

As a company, we have limited sales and marketipgrence, having only launched Zanaflex Capsulespril 2005. In order to
successfully commercialize Zanaflex Capsules orathgr products that we may bring to market, wé nékd to have adequate sales,
marketing and distribution capabilities. Althouglke mtend to increase our sales force from 32 tp&Sons, we may not be able to attract,
train and retain skilled sales and marketing parsbrin a timely manner or at all, or integrate amahage a growing sales and marketing
organization. In addition, we may not succeed aréasing our sales of Zanaflex Capsules suffigidntjustify the expense associated with
our expanded sales force, which would adversebcaffur cash flow and our prospects for achievirdifability.

We had initially planned to target potential higlegcribing primary care physicians through contsadés representative companies,
Cardinal Health PTS, LLC and Innovex, Inc., thad lhaen hired to provide sales representativesttaggihe primary care market. We now
intend to address that market through our expasdbss force. There can be no assurances thatlesrferce will be effective in reaching
primary care market.

Our product candidates must undergo rigorous clinical testing, the results of which are uncertain and could substantially delay or prevent
us from bringing them to market.

Before we can obtain regulatory approval for a pgictandidate, we must undertake extensive clinésng in humans to demonstrate
safety and efficacy to the satisfaction of the F&#l other regulatory agencies. Clinical trials efvrproduct candidates sufficient to obtain
regulatory marketing approval are expensive and yaars to complete, and the outcome of such tsalacertain.

Clinical development of any product candidate thatdetermine to take into clinical trials may betailed, redirected, delayed or
eliminated at any time for some or all of the fallng reasons:

* negative or ambiguous results regarding the efficd¢he product candidate;

» undesirable side effects that delay or extendribkst or other unforeseen or undesirable safsiyeis that make the product candidate
not medically or commercially viable;

inability to locate, recruit and qualify a sufficienumber of patients for our trials;

difficulty in determining meaningful end points ather measurements of success in our clinicaktrial

« regulatory delays or other regulatory actions,udgig changes in regulatory requirements;




« (difficulties in obtaining sufficient quantities die product candidate manufactured under curremd granufacturing practices;

* delays, suspension or termination of the trialsdsgul by us, an independent institutional reviewrdbéar a clinical trial site, or
clinical holds placed upon the trials by the FDA;

» FDA approval of new drugs that are more effecthentour product candidates;
» change in the focus of our development efforts i@-avaluation of our clinical development strategyd
« achange in our financial position.

A delay in or termination of any of our clinicalddopment programs could have an adverse effeotiobusiness.

If any additional studies are required by the FDA for Fampridine-SR, we are unable to obtain regulatory approval for Fampridine-SR, or
any approval isunduly limited in scope or delayed, our business prospects will be adversely affected.

In September 2006, we announced positive resulis rur Phase 3 clinical trial of Fampridine-SR tfoe improvement of walking in
patients with MS, which was performed under a Sgidiotocol Assessment, or SPA, from the FDA. Alitlo statistical significance was
achieved on all three efficacy criteria definedhia SPA, typically, positive results from at leasge other clinical trial would be needed to
support the filing of an NDA with the FDA. We cartrpredict how long a second trial, or any additidnial that might be required by the
FDA, will take or what the cost will be. In additipif the FDA determines that a new substantiargdic issue regarding the safety or
efficacy of Fampridine-SR is identified, the FDA yrater its conclusion, expressed in the SPA, migarthe adequacy of the Phase 3
protocol. The FDA may also identify a need for s#gdn addition to a second study to confirm efficéhat would examine safety or other
properties or characteristics of the drug.

Notwithstanding the results of our clinical triafise FDA could determine that the overall balanicestis and benefits for FampridirgR
is not adequate to support approval, or only jietibpproval for a narrow set of uses or approvidl westricted distribution or other
burdensome post-approval requirements and limitatiti the FDA denies approval of Fampridine-SRS, if FDA approval is substantially
delayed, if approval is granted on a narrow basisith restricted distribution or other burdensopust-approval requirements, or if the
Fampridine-SR program is terminated, our businesspects will be adversely affected.

In March 2004, we completed two Phase 3 clinidalgrof Fampridine-SR in SCI in which our resulifldd to reach their primary
endpoints. We may resume development of Fampri8iRder SCI after we have completed further develepinof the drug for MS. We
cannot predict whether future clinical trials ofniaridine-SR in SCI will achieve their primary endms, how long these clinical trials will
take or how much they will cost.

Our other drug development programs arein early stages of development and may never be commercialized.

All of our development programs other than FampeeSR are in the preclinical phase. Our future sucdepgnds, in part, on our abil
to select successful product candidates, comptetdipical development of these product candidatesadvance them to clinical trials. Th
product candidates will require significant devetmmt, preclinical studies and clinical trials, riedary clearances and substantial additional
investment before they can be commercialized.

Our preclinical programs may not lead to commekgcighble products for several reasons. For exampéemay fail to identify
promising product candidates, our product candidatay fail to be safe




and effective in preclinical tests or clinical tsaor we may have inadequate financial or otheoueces to pursue discovery and development
efforts for new product candidates. In additior;dese we have limited resources, we are focusingauiuct candidates that we believe are
the most promising. As a result, we may delay oedo pursuit of opportunities with other produahdialates. From time to time, we may
establish and announce certain development goatsifgoroduct candidates and programs; howeveengikie complex nature of the drug
discovery and development process, it is diffitoilpredict accurately if and when we will achieliege goals. If we are unsuccessful in
advancing our preclinical programs into clinicatteg or in obtaining regulatory approval, our letegm business prospects will be harmed.

The pharmaceutical industry is subject to stringent regulation and failure to obtain regulatory approval will prevent commercialization of
our product candidates.

Our research, development, preclinical and clintigal activities, as well as the manufacture aratkating of any products that we may
successfully develop, are subject to an extensigalatory approval process by the FDA and otheuleggry agencies abroad. The process of
obtaining required regulatory approvals for drugkengthy, expensive and uncertain, and any regiylatpprovals may contain limitations on
the indicated usage of a drug, distribution restniss or may be conditioned on burdensome postesapstudy or other requirements,
including the requirement that we institute andiof@la special risk management plan to monitor aadage potential safety issues, all of
which may eliminate or reduce the drug’s markeeptal. Post-market evaluation of a product coeklit in marketing restrictions or
withdrawal from the market.

The results of preclinical and Phase 1 and Phatiai2al studies are not necessarily indicativavbither a product will demonstrate
safety and efficacy in larger patient populaticasgvaluated in Phase 3 clinical trials. Additiomd¥erse events that could impact commercial
success, or even continued regulatory approvahingimerge with more extensive post-approval patisat Of the large number of drugs in
development, only a small percentage result irsthamission of an NDA to the FDA and even feweragmeroved for commercialization.

In order to conduct clinical trials to obtain FDApoval to commercialize any product candidateNih application must first be
submitted to the FDA and must become effective fgetinical trials may begin. Subsequently, an NDAst be submitted to the FDA,
including the results of adequate and well-congibltlinical trials demonstrating, among other tkirthat the product candidate is safe and
effective for use in humans for each target indicatin addition, the manufacturing facilities ugedporoduce the products must comply with
current good manufacturing practices and must @gss-approval FDA inspection. Extensive submissiafpreclinical and clinical trial data
are required to demonstrate the safety, efficacteny and purity for each intended use. The FDA reéuse to accept our regulatory
submissions for filing if they are incomplete.

Clinical trials are subject to oversight by ingibmal review boards and the FDA to ensure compganith the FDA'’s good clinical
practice requirements, as well as other requiresniemtthe protection of clinical trial participani&/e depend, in part, on third-party
laboratories and medical institutions to conduetchnical studies and clinical trials for our pratisiand other third-party organizations to
perform data collection and analysis, all of whicthst maintain both good laboratory and good clinicactices required by regulators. If any
such standards are not complied with in our cliniGals, the resulting data from the clinical tmaay not be usable or we, an institutional
review board or the FDA may suspend or terminatd $tial, which would severely delay our developteamd possibly end the development
of such product candidate. We also depend upod fsirty manufacturers of our products to qualifyF®A approval and to comply with
good manufacturing practices required by regulais cannot be certain that our present or futumaufacturers and suppliers will comply
with current good manufacturing practices. Theufailto comply with good manufacturing practices mesult




in the termination of clinical studies, restrictioim the sale of, or withdrawal of the productsrfrthe market. Compliance by third parties v
these standards and practices is outside of oectdiontrol.

In addition, we are subject to regulation undeeotitate and federal laws, including requiremesgsirding occupational safety,
laboratory practices, environmental protection hadardous substance control, and may be subjethéo local, state, federal and foreign
regulations. We cannot predict the impact of segjulations on us, although it could impose sigaificrestrictions on our business and
additional expenses to comply with these regulation

Our products and product candidates may not gain market acceptance among physicians, patients and the medical community, thereby
limiting our potential to generate revenue.

Market acceptance of our products and product dael will depend on the benefits of our produttgims of safety, efficacy,
convenience, ease of administration and cost effawss and our ability to demonstrate these hsrtefphysicians and patients. We believe
market acceptance also depends on the pricingrgfroducts and the reimbursement policies of gavemt and thirdearty payors, as well ¢
on the effectiveness of our sales and marketingites. Physicians may not prescribe our produatsl patients may determine, for any
reason, that our products are not useful to themekample, physicians may not believe that theebienof Zanaflex Capsules outweigh their
higher cost in relation to Zanaflex tablets or gengzanidine tablets. The failure of any of oupgucts or product candidates, once approved,
to achieve market acceptance would limit our abitit generate revenue and would adversely affectesults of operations.

Our potential products may not be commercially viable if wefail to obtain an adequate level of reimbursement for these products by
Medicaid, Medicare or other third-party payors.

Our commercial success will depend in part on thacty payors, such as government health admitiigrauthorities, including
Medicaid and Medicare, private health insurers @thér such organizations, agreeing to reimbursematfor the cost of our products.
Significant uncertainty exists as to the reimbursatstatus of newly-approved healthcare produats.b@siness would be materially
adversely affected if the Medicaid program, Medécarogram or other third-party payors were to deiypbursement for our products or
provide reimbursement only on unfavorable terms. lfusiness could also be adversely affected iMbdicaid program, Medicare program
or other reimbursing bodies or payors limit theidatgions for which our products will be reimburdeda smaller set of indications than we
believe is appropriate.

Third-party payors frequently require that drug pamies negotiate agreements with them that praligtmunts or rebates from list
prices. At present we do not have any such agresméth private third-party payors and only a snmalinber of such agreements with
government payors. If sales of Zanaflex Capsuleease we may need to offer larger discounts @odists to a greater number of thjperty
payors to maintain acceptable reimbursement lelfelee were required to negotiate such agreemémtse is no guarantee that we would be
able to negotiate them at price levels that aréitptide to us, or at all. If we are unsuccessfumaintaining reimbursement for our products at
acceptable levels, our business will be adverdé#eted. In addition, if our competitors reduce preees of their products, or otherwise
demonstrate that they are better or more costteféethan our products, this may result in a gneleteel of reimbursement for their products
relative to our products, which would reduce odesand adversely affect our results of operations.




We may experience pressure to lower prices on our approved products due to new and/or proposed federal legislation.

Federal legislation enacted in December 2003 addeglitpatient prescription drug benefit to Medicaféective January 2006. The
benefit is provided primarily through private eig#, which attempt to negotiate price concessioos fpharmaceutical manufacturers. These
negotiations increase pressure to lower prescnptiog prices. While the new law specifically ptuts the U.S. government from interfering
in price negotiations between manufacturers andiddee drug plan sponsors, some members of Congregsursuing legislation that would
permit the U.S. government to use its enormoushasiog power to demand discounts from pharmaceutcapanies, thereby creating de
facto price controls on prescription drugs. In &iddi the new law contains triggers for Congresal@onsideration of cost containment
measures for Medicare in the event Medicare caseases exceed a certain level. These cost corgatrmeasures could include limitations
on prescription drug prices. This Medicare pregimipdrug coverage legislation, as well as addéldrealthcare legislation that may be
enacted at a future date, could reduce our satbadwersely affect our results of operations.

If our competitors develop and market products that are more effective, safer or more convenient than our approved products, or obtain
marketing approval before we obtain approval of future products, our commercial opportunity will be reduced or eliminated.

Competition in the pharmaceutical and biotechnolioglystries is intense and is expected to incréasmposition of matter patents on
tizanidine, the active ingredient in Zanaflex Cdpswand Zanaflex tablets, expired in 2002. As gitSmber 30, 2006, there were currently 12
companies with generic versions of tizanidine tebdan the market. To the extent that we are nat @btifferentiate Zanaflex Capsules from
Zanaflex tablets and generic tizanidine tabletd@ngharmacists improperly substitute generic fidizne tablets when filling prescriptions for
Zanaflex Capsules, we may be unable to convertiadédl sales of Zanaflex tablets and generic tidiznei tablets to Zanaflex Capsules and
ability to generate revenue from this product wél adversely affected. Although no other FDA-apptbeapsule formulation of tizanidine
exists, another company could develop a capsubther formulation of tizanidine that competes wAmaflex Capsules.

Many biotechnology and pharmaceutical companiesedisas academic laboratories, are involved iraesh and/or product
development for various neurological diseasesuitio MS and SCI. We are aware of a company deiraag sodium/potassium channel
blocker and a second company developing an immeedédgase form of fampridine, both of which may pete with Fampridine-SR, if
approved. In certain circumstances, pharmacistaatrprohibited from formulating certain drug compds to fill prescriptions on an
individual patient basis. We are aware that atgaresompounded fampridine is used by some peopleM&6 or SCI and it is possible that
some people will want to continue to use compourfdedulations even if Fampridine-SR is approved:eal companies are engaged in
developing products that include novel immune sysa@proaches and cell transplant approaches toetaration for the treatment of people
with MS. These programs are in early stages ofldpweent and may compete in the future with FampgeSR or our preclinical candidates.

Our competitors may succeed in developing prodihetsare more effective, safer or more convenieguh tour products or the ones we
have under development or that render our approv@doposed products or technologies noncompetitivebsolete. In addition, our
competitors may achieve product commercializatiefote we do. If any of our competitors developsa@dpct that is more effective, safer or
more convenient for patients, or is able to obEIA approval for commercialization before we do, may not be able to achieve market
acceptance for our products, which would advera#fgct our ability to generate revenues and recthesubstantial development costs we
have incurred and will continue to incur.
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Our products may be subject to competition fromdopriced versions of such products and competingymtsdmported into the Unite
States from Canada, Mexico and other countries evtimre are government price controls or other etatinamics that make the products
lower priced.

Our operations could be curtailed if we are unable to obtain any necessary additional financing on favorable termsor at all.

On September 30, 2006, on a pro forma basis aftarggeffect to our private placement in Octobef@0we would have approximately
$48.2 million in cash, cash equivalents and shertitinvestments. Although we anticipate this wéldufficient to fund our operations and
meet our financial obligations through the firsagier of 2008 based on our current projected rev@ma spending levels, we have several
product candidates in various stages of developraantall will require significant further investmteo develop, test and obtain regulatory
approval prior to commercialization. We will likeheed to seek additional equity or debt financingtmtegic collaborations to continue our
product development activities, and could requitgssantial funding to commercialize any products the successfully develop. We may
be able to raise additional capital on favorabtenteor at all.

To the extent that we are able to raise additioapltal through the sale of equity securities,ifiseance of those securities would result
in dilution to our stockholders. Holders of suclwrequity securities may also have rights, prefegamcprivileges that are senior to yours. If
additional capital is raised through the incurreatmdebtedness, we may become subject to varestsctions and covenants that could |
our ability to respond to market conditions, pr@/fdr unanticipated capital investments or takeaaithge of business opportunities. To the
extent funding is raised through collaborationitellectual propertysased financings, we may be required to give upesoinall of the right
and related intellectual property to one or morewfproducts, product candidates or preclinicagpams. If we are unable to obtain suffic
financing on favorable terms when and if neededmag be required to reduce, defer or discontinieeammore of our product development
programs or devote fewer resources to marketing#f@nCapsules.

Under our financing arrangement with the Paul Royalty Fund, or PRF, upon the occurrence of certain events, PRF may require usto
repurchase theright to receive revenues that we assigned to it or may foreclose on certain assets that secure our obligationsto PRF. Any
exercise by PRF of itsright to cause usto repurchase the assigned right or any foreclosure by PRF could adversely affect our results of
operations and our financial condition.

On December 23, 2005, we entered into a revenaeessts assignment agreement with PRF, which waadadeon November 28, 2006,
pursuant to which we assigned to PRF the righ¢teive a portion of our net revenues from Zanaflapsules, Zanaflex tablets and any
future Zanaflex products. To secure our obligatimnBRF, we also granted PRF a security interestlfrstantially all of our assets related to
Zanaflex.

Under our arrangement with PRF, upon the occurrehcertain events, including if we experience arge of control, undergo certain
bankruptcy events, transfer any of our interes®anaflex (other than pursuant to a license agregmdevelopment, commercialization, co-
promotion, collaboration, partnering or similar @gment), transfer all or substantially all of ossets, or breach certain of the covenants,
representations or warranties under the reveneeeisis assignment agreement, PRF may (i) requii@ nepurchase the rights we assigned to
it at the “put/call price” in effect on the datechuright is exercised or (ii) foreclose on the Zémaassets that secure our obligations to PRF.
Except in the case of certain bankruptcy evenBRIFF exercises its right to cause us to repurctiesgghts we assigned to it, PRF may not
foreclose unless we fail to pay the put/call paserequired. The put/call price on a given dathésgreater of (i) 150% of all payments made
by PRF to us as of such date, less all paymengsviext by PRF from us as of such date, and (ii)raaumt that would generate an internal rate
of return to PRF of
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25% on all payments made by PRF to us as of sueh @éing into account the amount and timing bpayments received by PRF from us
as of such date.

If PRF were to exercise its right to cause us purehase the right we assigned to it, we cannatrag®u that we would have sufficient
funds available to pay the put/call price in effatthat time. Even if we have sufficient fundsitakde, we may have to use funds that we
planned to use for other purposes and our resiutiparations and financial condition could be adedr affected. If PRF were to foreclose on
the Zanaflex assets that secure our obligatio®RtB, our results of operations and financial camditould also be adversely affected.
Because PRF’s right to cause us to repurchaségthts we assigned to it is triggered by, among rothiags, a change in control, transfer of
any of our interests in Zanaflex (other than punstia a license agreement, development, commezataiin, co-promotion, collaboration,
partnering or similar agreement) or transfer obalsubstantially all of our assets, the existesfabat right could discourage us or a potential
acquirer from entering into a business transadtiahwould result in the occurrence of any of thegents.

Theloss of our key management and scientific personnel may hinder our ability to execute our business plan.

Our success depends on the continuing contribubbosr management team and scientific personnel naaintaining relationships wi
our scientific and medical network and the netwafrkenters in the United States and Canada thatues our clinical trials. We are highly
dependent on the services of Dr. Ron Cohen, owidmet and Chief Executive Officer, as well asdtieer principal members of our
management and scientific staff. Our success depierldrge part upon our ability to attract anciehighly qualified personnel. We face
intense competition in our hiring efforts with otlpharmaceutical and biotechnology companies, disaseiniversities and nonprofit research
organizations, and we may have to pay higher ssldoi attract and retain qualified personnel. Withexception of Dr. Ron Cohen, we do
maintain “key man” life insurance policies on thek of our officers, directors or employees. Téwslof one or more of our key employees,
or our inability to attract additional qualifiedngennel, could substantially impair our abilityiteplement our business plan.

Weface an inherent risk of liability in the event that the use or misuse of our productsresultsin personal injury or death.

If the use or misuse of Zanaflex Capsules or ahgraEDA-approved products we may sell in the future hareopfe, we may be subje
to costly and damaging product liability claims bght against us by consumers, healthcare provigeesmaceutical companies, third-party
payors or others. The use of our product candidateknical trials could also expose us to prodiatility claims. We currently maintain a
product liability insurance policy that includesveoage of our clinical trials. This insurance pglias a $10 million per claim limit and the
aggregate amount of claims under the policy is edgiped at $10 million. We cannot predict all &f flossible harms or side effects that may
result from the use of our products or the testihgroduct candidates and, therefore, the amouimsofrance coverage we currently have may
not be adequate to cover all liabilities or defeossts we might incur. A product liability claim series of claims brought against us could
give rise to a substantial liability that could erd our resources. Even if claims are not sucde#iséucosts of defending such claims and
potential adverse publicity could be harmful to business.
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We are subject to various federal and state laws regulating the marketing of Zanaflex Capsules and, if we do not comply with these
regulations, we could face substantial penalties.

Our sales, promotion and other activities relatedanaflex Capsules, or any of our other productien development following their
regulatory approval, are subject to regulatory lamdenforcement authorities in addition to the Fixgluding the Federal Trade
Commission, the Department of Justice, and staddamal governments. We are subject to variousri#dand state laws pertaining to health
care “fraud and abuse,” including both federal stade anti-kickback laws. Anti-kickback laws mak@légal for a prescription drug
manufacturer to solicit, offer, receive or pay aegnuneration as an inducement for the referrausfriess, including the use,
recommendation, purchase or prescription of aqaddr drug. The federal government has publishgdlations that identify “safe harboret
exemptions for certain payment arrangements thabtleiolate the anti-kickback statutes. Although seek to comply with these statutes, it
is possible that our practices, or those of outreat sales force, might be challenged under aokiback or similar laws. Violations of fraud
and abuse laws may be punishable by civil or crainganctions, including fines and civil monetaryg@éies, and future exclusion from
participation in government healthcare programs.

We may be subject to penaltiesif we fail to comply with post-approval legal and regulatory requirements and our products could be subject
to restrictions or withdrawal from the market.

Any product for which we currently have or may abtaarketing approval, along with the associatedufacturing processes, any post-
approval clinical data that we might be requireddtiect and the advertising and promotional atiégifor the product, are subject to
continual recordkeeping and reporting requiremeaetgew and periodic inspections by the FDA anceotiegulatory bodies. Regulatory
approval of a product may be subject to limitationghe indicated uses for which the product maynbeketed or to other restrictive
conditions of approval that limit our ability togmote, sell or distribute a product. Furthermors, approval may contain requirements for
costly post-marketing testing and surveillance tmitor the safety or efficacy of the product.

We have an outstanding FDA commitment, inheritednfiElan, to provide an assessment of the safetyHadtiveness of Zanaflex
Capsules in pediatric patients. This commitmeindétuded in the NDA approval for Zanaflex CapsulBlse requirement was deferred by the
FDA to December 31, 2005. However, with enactmémhe Pediatric Research Equity Act, or PREA, wkelve that the date of this
commitment was further deferred to February 20@Fpagh we have not confirmed with the FDA that tagde has been deferred.

We have submitted protocols to initiate a pedigiharmacokinetic study and a retrospective satetyysto the FDA. The FDA's
prescribed 30-day period for review of these prof®bas passed without comment from the FDA. Howete FDA can still comment on or
halt an ongoing study at any time. We are procepdiith activities relating to these studies, buthewe not yet been able to initiate the
pediatric pharmacokinetic study due to unexpectddyd in investigator recruitment and obtainingitnional Review Board approvals.
Depending on the outcome of these studies and wh#th FDA considers them adequate to satisfy A commitment, or whether we ¢
able to complete the pediatric pharmacokineticystug may be required to conduct additional studsesh additional studies could be more
extensive and more costly than the currently-pldrstadies.

We expect that the retrospective pediatric safatg aill be available for FDA review during Febry@007. However, we will not be
able to complete the pediatric pharmacokineticystmdthe February 2007 deadline, or possibly atalich may subject us to penalties for
non-compliance with PREA, including fines, seizafgroduct and loss of product approval.

Our advertising and promotion are subject to s&imd-DA rules and oversight. In particular, thérolin our promotional materials and
activities must be consistent with the FDA appreval our
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products, and must be appropriately substantiatddairly balanced with information on the safegks and limitations of the products. Any
free samples we distribute to physicians must befelly monitored and controlled, and must otheendg®mply with the requirements of the
Prescription Drug Marketing Act, as amended, anéd F&gulations. We must continually review advergerd information that we receive
concerning our drugs and make expedited and peraatlierse event reports to the FDA and other rémylauthorities.

In addition, the research, manufacturing, distidntsale and promotion of drug and biological pretd are potentially subject to
regulation by various federal, state and local autiies in addition to the FDA, including the Cerstéor Medicare and Medicaid Services,
other divisions of the U.S. Department of Healtd &luman Services, the U.S. Department of Justiddradividual U.S. Attorney offices
within the Department of Justice, and state andllgovernments. For example, sales, marketing eiettific/educational grant programs
must comply with the anti-kickback and fraud andsbprovisions of the Social Security Act, as amenthe False Claims Act, as amended,
the privacy provisions of the Health Insurance &ttty and Accountability Act and similar stateMs Pricing and rebate programs must
comply with the Medicaid rebate requirements of@menibus Budget Reconciliation Act of 1990, as adesh and the Veterans Health Care
Act of 1992, as amended. If products are made aailto authorized users of the Federal Supply &dbeof the General Services
Administration, additional laws and requirementplgpAll of these activities are also potentiallybgect to federal and state consumer
protection and unfair competition laws.

We may be slow to adapt, or we may not be ablelépt to changes in existing regulatory requiresentadoption of new legal or
regulatory requirements or policies. Later discgwarpreviously unknown problems with our produetgnufacturing processes, or failure to
comply with regulatory requirements, may result in:

« voluntary or mandatory recalls;

 voluntary or mandatory patient or physician noéfion;

« withdrawal of product approvals;

e product seizures;

 restrictions on, or prohibitions against, marketing products;
 restrictions on importation of our product candéedat

» fines and injunctions;

 civil and criminal penalties;

« exclusion from participation in government prograansd

« suspension of review or refusal to approve pendppjications.

In addition, the FDA or another regulatory agen@yroonduct periodic unannounced inspections. §f tetermine that we or any of ¢
manufacturing or other partners are not in compkanith applicable requirements, they may issuet&e of inspectional observations. If 1
observations are significant, we may have to desiggeificant resources to respond and undertakeogppte corrective and preventive
actions, which could adversely affect our busim@sspects. For example, earlier this year, the EDApleted an inspection relating to our
adverse event and product complaint handling apdrtimg for Zanaflex. The FDA has issued to us ar+483, Inspectional Observations,
with five observations. We have completed all exage of the necessary corrective actions, andattpeomplete the final one shortly. The
cost of the corrective actions is not expectedetonaterial.
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State pharmaceutical marketing compliance and reporting requirements may expose us to regulatory and legal action by state governments
or other government authorities.

In recent years, several states, including Califgrimaine, Minnesota, New Mexico, Texas, Vermord &viest Virginia, and the District
of Columbia, have enacted legislation requiringrpieceutical companies to establish marketing caanpé programs and file periodic
reports with the state on sales, marketing, prieing other activities. For example, California Baacted a statute requiring pharmaceutical
companies to adopt a comprehensive compliance amogat is in accordance with the Office of Inspe@eneral of the Department of
Health and Human Servic&€mpliance Program Guidance for Pharmaceutical Mawcturers. This compliance program must include
policies for compliance with the Pharmaceuticald2esh and Manufacturers of Ameri€ade on Interactions with Healthcare Professionals
as well as a specific annual dollar limit on gidtsother items given to individual healthcare pssfenals in California. The law requires
posting policies on a company’s public web sitenglaith an annual declaration of compliance.

The District of Columbia, Maine, Minnesota, New Nt Texas, Vermont and West Virginia have alsacegthstatutes of varying scc
that impose reporting and disclosure requiremepds pharmaceutical companies pertaining to drugjmiand payments and costs
associated with pharmaceutical marketing, advagiand promotional activities, as well as restitsi upon the types of gifts that may be
provided to healthcare practitioners. Other states have laws that regulate, directly or indingotirious pharmaceutical sales and marke
activities, and new legislation is being considdrethany states. Many of the state law requiremargsew and uncertain and the penalties
for failure to comply with these requirements anelaar. We are not aware of any companies againistmines or penalties have been
assessed under these state reporting and disclastg¢o date. We are currently in the processeektbping a formal compliance
infrastructure and standard operating proceduresraply with such laws. Unless we are in full corapte with these laws, we could face
enforcement action and fines and other penalties$ cauld receive adverse publicity.

If we seek to market our productsin foreign jurisdictions, we will need to obtain regulatory approval in these jurisdictions.

In order to market our products in the Europearod@nd many other foreign jurisdictions, we mugtobseparate regulatory approvals
and comply with numerous and varying regulatoryunesments. Approval procedures vary among counémescan involve additional clinic
testing. The time required to obtain approval miffigdfrom that required to obtain FDA approval.dsiid we decide to market our products
abroad, we may fail to obtain foreign regulatorpgvals on a timely basis, if at all. Approval netFDA does not ensure approval by
regulatory authorities in other countries, and apal by one foreign regulatory authority does nutwge approval by regulatory authorities in
other foreign countries or by the FDA. We may netble to file for, and may not receive, necesesgulatory approvals to commercialize
our products in any foreign market, which couldedely affect our business prospects.

If we use biological and hazardous materialsin a manner that causes injury, we may be liable for damages.

Our research and development activities involvectir@rolled use of potentially harmful biologicahterials, hazardous materials and
chemicals that are subject to federal, state aral laws and regulations governing their use, g®raandling and disposal. These materials
include ketamine, buprenophine, sodium pentobdrlataer, acetonitrile, hexanes, chloroform, xylethehydrated alcohol, methanol, ethyl
alcohol, isopropanol and formaldehyde. We cannotmetely eliminate the risk of accidental contantima or injury from the use, storage,
handling or disposal of these materials. If we t@itomply with environmental regulations, we cobtdsubject to criminal sanctions and/or
substantial liability for any damages that resaitici any substantial liability could exceed our teses. We currently maintain a general
liability insurance policy that has a $2 millionrpgaim limit and also caps aggregate
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claims at $2 million. In addition, we have an unilarnsurance policy that covers up to $9 millidriiability in excess of the general liability
policy’s $2 million limit. This amount of insurano®verage may not be adequate to cover all ligslior defense costs we might incur. In
addition, the cost of compliance with environmeiatadl health and safety regulations may be subatanti

Risks Related to Our Dependence on Third Parties

We currently have no manufacturing capabilities and are substantially dependent upon Elan, Novartis and other third party suppliersto
manufacture Zanaflex Capsules, Zanaflex tablets and Fampridine-SR.

We do not own or operate, and currently do not pdamwn or operate, manufacturing facilities fooguction of Zanaflex Capsules,
Zanaflex tablets or Fampridine-SR. We rely and ekfecontinue to rely on third parties for the gwotion of our products and clinical trial
materials.

We rely on a single manufacturer, Elan, for thepdypf Zanaflex Capsules. Zanaflex Capsules areufieatured using Elas’proprietar
SODAS multiparticulate drug delivery technologyaklis obligated, in the event of a failure to sypfdnaflex Capsules, to use commerci
reasonable efforts to assist us in either produZengaflex Capsules ourselves or in transferringlpetion of Zanaflex Capsules to a third-
party manufacturer, provided that such thaarty manufacturer is not a technological competifcElan. In the event production is transfei
to a third party, the FDA may require us to demiaistthrough bioequivalence studies and laboratstng that the product made by the |
supplier is equivalent to the current Zanaflex Cégrsbefore we could distribute products from thagiplier. The process of transferring the
technology and qualifying the new supplier coukkta year or more.

Under our supply agreement with Elan, we provideaBlith monthly written 18-month forecasts and vatinual written two-year
forecasts of our supply requirements for Zanaflepiles. In each of the five months following thbraission of our written 18-month
forecast we are obligated to purchase the quaspitgified in the forecast, even if our actual regmients are greater or less. Elan is not
obligated to supply us with quantities in excesewfforecasted amounts, although it has agreadegaommercially reasonable efforts to do
so. Because we have a limited history of sellingakex Capsules, our forecasts of our supply reguénts may be inaccurate. As a result
may have an excess or insufficient supply of Zaxa@apsules.

We currently rely on Novartis for our supply of Zdiex tablets and tizanidine, the API in both ZamafCapsules and Zanaflex tablets.
Under a supply agreement we assumed from Elan, tigv&responsible for manufacturing Zanaflex éabland tizanidine for us through
February 2007. This includes the tizanidine thainRlses to manufacture Zanaflex Capsules for ushaVe arranged for another company,
Sharp Corporation, to package and bottle Zanaélblets. Novartis has discontinued production @ rtidine and transferred the methods of
manufacturing tizanidine to Rohner, a manufactirrdtratteln, Switzerland. We have also identifiedatternate source for tizanidine in
collaboration with Elan but do not have an agredméth that alternative source or any other altezmaanufacturer. By the expiration of our
contract with Novartis in 2007, we will need to kaastablished a direct relationship with an altévaasupplier of tizanidine for Zanaflex
tablets if we want them to continue to be manuf@duElan is responsible for obtaining tizanidioerhanufacturing Zanaflex Capsules.

We also rely exclusively on Elan to supply us watlr requirements for Fampridine-SR. Elan reliesidhird-party manufacturer to
supply fampridine, the API in Fampridine-SR. Undar supply agreement with Elan, we are obligateguichase at least 75% of our yearly
supply of Fampridine-SR from Elan, and we are negiito make compensatory payments if we do notase 100% of our requirements
from Elan, subject to certain exceptions. We arahHlave agreed that we may purchase up to 25%r of ou
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annual requirements from Patheon, Inc., a mut@ghged-upon and qualified second manufacturingceowvith compensatory payment.

Our dependence on others to manufacture our marketelucts and clinical trial materials may advigrsdfect our ability to develop
and commercialize our products on a timely and agtitipe basis.

If third-party contract research organizations do not perform in an acceptable and timely manner, our preclinical testing or clinical trials
could be delayed or unsuccessful.

We do not have the ability to conduct all aspeétsun preclinical testing or clinical trials oursek. We rely and will continue to rely on
clinical investigators, third-party contract resgaorganizations and consultants to perform song of the functions associated with
preclinical testing or clinical trials. The failuoé any of these vendors to perform in an acceptabtl timely manner in the future, includin
accordance with any applicable regulatory requirgsiesuch as good clinical and laboratory practicegreclinical testing or clinical trial
protocols, could cause a delay or otherwise adiyeesect on our preclinical testing or clinicaldls and ultimately on the timely
advancement of our development programs.

Risks Related to Our Intellectual Property
If we cannot protect our intellectual property, our ability to develop and commercialize our productswill be severely limited.

Our success will depend in part on our and ounBoes’ ability to obtain, maintain and enforce pafgrotection for the technologies,
compounds and products, if any, resulting fromlmenses and development programs. Without pratedbr the intellectual property we
use, other companies could offer substantiallytidahproducts for sale without incurring the sileabliscovery, development and licensing
costs that we have incurred. Our ability to recdhese expenditures and realize profits upon tleeagroducts could be diminished.

We have in-licensed or are the assignee of ovés.35 patents, over 60 foreign patents and overaé®np applications pending in the
United States or abroad for our own technologiasfantechnologies from our in-licensed programse process of obtaining patents can be
time consuming and expensive with no certaintyugtgss. Even if we spend the necessary time andynarpatent may not issue or it may
not have sufficient scope or strength to proteettéthnology it was intended to protect or to plevils with any commercial advantage. We
may never be certain that we were the first to tgvthe technology or that we were the first te fill patent application for the particular
technology because U.S. patent applications arédeonial until they are published, and publicaidn the scientific or patent literature lag
behind actual discoveries. The degree of futuréeptmn for our proprietary rights will remain umtan if our pending patent applications are
not approved for any reason or if we are unablgeteelop additional proprietary technologies that@atentable. Furthermore, third parties
may independently develop similar or alternativehtelogies, duplicate some or all of our technaegdesign around our patented
technologies or challenge our issued patents opdkents of our licensors.

We may initiate actions to protect our intellectpedperty and in any litigation in which our patent our licensors’ patents are asserted,
a court may determine that the patents are inwalishenforceable. Even if the validity or enfordéigbof these patents is upheld by a cout
court may not prevent alleged infringement on tteeigds that such activity is not covered by thepiatlaims. In addition, effective
intellectual property enforcement may be unavadaisllimited in some foreign countries. Any litigat, whether to enforce our rights to use
our or our licensors’ patents or to defend agafisgations that we infringe third party rights, wa be costly, time consuming, and may
distract management from other important tasks.
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As is commonplace in the biotechnology and pharmmiéea industry, we employ individuals who were yoeisly employed at other
biotechnology or pharmaceutical companies, inclgaiar competitors or potential competitors. ToéReent our employees are involved in
research areas that are similar to those areakighwhey were involved at their former employave, may be subject to claims that such
employees and/or we have inadvertently or otherwsssl or disclosed the alleged trade secrets er ptioprietary information of the former
employers. Litigation may be necessary to deferainasg such claims, which could result in substdetiats and be a distraction to
management and which could have an adverse effieas,ceven if we are successful in defending siaims.

We also rely in our business on trade secrets, kmmw and other proprietary information. We seepratect this information, in part,
through the use of confidentiality agreements wittployees, consultants, advisors and others. Nelest) those agreements may not prc
adequate protection for our trade secrets, know-twoether proprietary information and prevent theiauthorized use or disclosure. To the
extent that consultants, key employees or othed fharties apply technological information indepemitly developed by them or by others to
our proposed products, disputes may arise as tpriprietary rights to such information which magt be resolved in our favor. The risk that
other parties may breach confidentiality agreementhat our trade secrets become known or indemghyddiscovered by competitors, could
adversely affect us by enabling our competitorsy wlay have greater experience and financial ressuto copy or use our trade secrets and
other proprietary information in the advancementheir products, methods or technologies. Policinguthorized use of our or our licensors’
intellectual property is difficult, expensive anché-consuming, and we may be unable to determimextent of any unauthorized use.
Adequate remedies may not exist in the event ofitheaized use or disclosure.

If third parties successfully claim that we infringed their patents or proprietary rights, our ability to continue to develop and successfully
commercialize our product candidates could be delayed.

Third parties may claim that we or our licensorsappliers are infringing their patents or are mgsapriating their proprietary
information. In the event of a successful claimiagfaus or our licensors or suppliers for infringarhof the patents or proprietary rights of
others relating to any of our marketed productgroduct candidates, we may be required to:

e pay substantial damages;

« stop using our technologies;

* stop certain research and development efforts;

» develop non-infringing products or methods, whiciymot be feasible; and
« obtain one or more licenses from third parties.

In addition, from time to time, we become awar¢hafd parties who have, or claim to have, intellettproperty rights covering matters
such as methods for doing business, conductingurelsediagnosing diseases or prescribing medicativat are alleged to be broadly
applicable across sectors of the industry, and @ maceive assertions that these rights apply .td'hs existence of such intellectual prope
rights could present a risk to our business.

A license required under any patents or proprietigiyts held by a third party may not be availables, or may not be available on
acceptable terms. If we or our licensors or supple sued for infringement we could encountestauttial delays in, or be prohibited from
developing, manufacturing and commercializing awdpct candidates and advancing our preclinicadznms.
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We are dependent on our license agreements and if we fail to meet our obligations under these license agreements, or our agreements are
terminated for any reason, we may lose our rightsto our in-licensed patents and technologies.

We are dependent on licenses for intellectual ptgpelated to Zanaflex, Fampridine-SR and all of preclinical programs. Our failure
to meet any of our obligations under these licemgeements could result in the loss of our righthis intellectual property. If we lose our
rights under any of these license agreements, web@anable to commercialize a product that usen$ied intellectual property.

We could lose our rights to Fampridine-SR underlimense agreement with Elan in countries in whighhave a license, including the
United States, if we fail to file regulatory appads within a commercially reasonable time after ptation and receipt of positive data from
all preclinical and clinical studies required fbetrelated NDA, or any NDA-equivalent. We couldodisse our rights under our license
agreement with Elan if we fail to launch a producsuch countries, within 180 days of NDA or equéva approval. Elan could also termin
our license agreement if we fail to make paymentswhder the license agreement. If we lose outgitghFampridine-SR our prospects for
generating revenue and recovering our substantiastiment in the development of this product wdaddnaterially harmed.

Risks Relating To Our Common Stock
Our stock price may be volatile and you may lose all or a part of your investment.

Prior to our initial public offering in February @6, you could not buy or sell our common stock l§al An active public market for ot
common stock may not be sustained. You may nobleeta sell your shares quickly or at the curreatket price if trading in our stock is not
active. Our stock price could fluctuate signifidgrdue to a number of factors, including:

* publicity regarding actual or potential clinicalirresults or updates relating to products un@ésetbpment by us or our competitors;
« conditions or trends in the pharmaceutical or lmt®logy industries;

« litigation and other developments relating to oatemts or other proprietary rights or those of @ampetitors;

« announcement of new corporate partnerships, aigrfancings or other transactions;

» governmental regulation and legislation in the BaiStates and foreign countries;

» changes in securities analysts’ estimates of odopeance or our failure to meet analysts’ expéotet;

» sales of substantial amounts of our stock;

« variations in product revenue and profitabilitydan

* variations in our anticipated or actual operatiegults.

Many of these factors are beyond our control. lditaah, the stock markets in general, and the Ngggélabal Market and the market for
biopharmaceutical companies in particular, haveeggpced extreme price and volume fluctuationsmibgeThese fluctuations often have
been unrelated or disproportionate to the operateréprmance of these companies. These broad mamkliehdustry factors may adversely
affect the market price of our common stock, relgasiof our actual operating performance.
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Future sales of our common stock could cause our stock price to decline.

If our existing stockholders sell a large numbestwdires of our common stock, or the public marketqives that existing stockholders
might sell shares of common stock, the market pfagur common stock could decline significantlrlés of substantial amounts of shares of
our common stock in the public market by our exiseutfficers, directors, 5% or greater shareholdersther shareholders, or the prospec
such sales, could adversely affect the market mficair common stock. As of October 31, 2006 weehawtstanding 23,021,912 shares of
common stock. We have registered 5,481,334 shasmmon stock that are authorized for issuanceeundr stock plans and are registe
3,230,769 shares pursuant to the registrationrstateof which this prospectus forms a part. Asept8mber 30, 2006, there were options to
acquire 2,564,081 shares of common stock outstgnditercisable at an average exercise price oB§ge share. As of September 30, 2006,
there were warrants to acquire 66,869 shares ofrmmmstock outstanding, exercisable at an averageise price of $12.36 per share. To the
extent that option and warrant holders exercisetantling options and warrants, there may be fudhetion and the sales of shares issued
upon such exercises could cause our stock prideofpfurther.

If our officers, directors and largest stockholders choose to act together, they may be able to control the outcome of stockholder vote.

Our officers, directors and holders of 5% or mdreur outstanding common stock will beneficially mapproximately 48.2% of our
common stock. Moreover, two of our six directors principals or representatives of entities tham swbstantial amounts of our common
stock. As a result, these stockholders, actingttegewill be able to significantly influence allatters requiring approval by our stockholders,
including the election of directors and the appt@ranergers or other business combination traimagt The interests of this group of
stockholders may not always coincide with the iesés of other stockholders, and they may act irmaner that advances their best interests
and not necessarily those of other stockholders.

Certain provisions of Delaware law, our certificate of incorporation and our by-laws may delay or prevent an acquisition of usthat
stockholders may consider favorable or may prevent efforts by our stockholdersto change our directors or our management, which could
decrease the value of your shares.

Our certificate of incorporation and by-laws contprovisions that could make it more difficult fatthird party to acquire us, and may
have the effect of preventing or hindering anyrafieby our stockholders to replace our currentatimes or officers. These provisions inclu

» Our board of directors has the right to elect diesto fill a vacancy created by the expansiothefboard of directors or the
resignation, death or removal of a director, whichvents stockholders from being able to fill vazias on our board of directors.

» Our board of directors may issue, without stockholapproval, shares of preferred stock with rigbteferences and privileges
determined by the board of directors. The abilitgtithorize and issue preferred stock with votingtber rights or preferences makes
it possible for our board of directors to issuef@ned stock with super voting, special approvalid&nd or other rights or preferences
on a discriminatory basis that could impede thesss of any attempt to acquire us.

« Our board of directors is divided into three classach with staggered thrgear terms. As a result, only one class of directatl be
elected at each annual meeting of stockholderseanl of the two other classes of directors wilitowie to serve for the remainder of
their respective three-year terms, limiting thdigbof stockholders to reconstitute the board iwéctors.
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» The vote of the holders of 75% of the outstandimaras of our common stock is required in ordeake tcertain actions, including
amendment of our bylaws, removal of directors fawse and certain amendments to our certificateamirporation.

As a Delaware corporation, we are also subjecettam anti-takeover provisions of Delaware lawdenDelaware law, a corporation
may not engage in a business combination with atgen of 15% or more of its capital stock unless tiolders has held the stock for three
years or, among other things, the board of diredtais approved the transaction. Our board of direciould rely on Delaware law to prev:
or delay an acquisition of us, which could havesdffect of reducing your ability to receive a premion your common stock.

Because we do not intend to pay dividends, you will benefit from an investment in our common stock only if it appreciatesin value.

We have not paid cash dividends on any of our elas$ capital stock to date, and we currently idtenretain our future earnings, if a
to fund the development and growth of our busindssa result, we do not expect to pay any castddiis in the foreseeable future. The
success of your investment in our common stockdeflend entirely upon any future appreciation. &li®no guarantee that our common
stock will appreciate in value after the offeringewen maintain the price at which you purchasad gbares.

Risk Relating to our Private Placement

If we do not obtain effectiveness of the registration statements covering the resale of the sharesissued in the October 2006 private
placement, we will be required to pay certain liquidated damages, which could be material in amount.

The terms of the securities purchase agreememtrinection with the private placement require ugay certain liquidated damages to
the purchasers in the private placement in thetaban the registration statement does not becdfeetee within 90 days after the closing
the registration statement is not reviewed by th€)Sor 135 days after the closing (if it is so esvéd). The only exception is our right,
without incurring liquidated damages, to susperduse of the registration statement during twogaksrof no more than 60 days in any 12-
month period. Subject to this exception, for ea@+d8y period or portion thereof when the regishrastatement is not effective, we are
obligated to pay to each purchaser an amount imegsal to 1.0% of that purchaser’s aggregate seeprice, up to a maximum of 10% of
the aggregate purchase price paid by that PurchiBisese amounts could be material. If we are un@bddtain effectiveness of the
registration statement within the time period aldtor are unable to maintain such effectivenessyspend effectiveness), the amounts we
are required to pay could materially adverselydféair financial condition.

21




FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatednhleyaeference contain forwatdeking statements within the meaning of the Pg
Securities Litigation Reform Act of 1995. Thesdetaents relate to future events or to our futunartial performance, and involve known
and unknown risks, uncertainties and other fadtuatmay cause our actual results, levels of dgtiperformance, or achievements to be
materially different from any future results, levelf activity, performance or achievements expressémplied by these forward-looking
statements. In some cases, you can identify fonlarking statements by the use of words such ay,'Meould,” “expect,” “intend,” “plan,”
“seek,” “anticipate,” “believe,” “estimate,” “predi,” “potential,” “continue,” or the negative oféle terms or other comparable terminology.
You should not place undue reliance on forward-loglstatements, since they involve known and unkndgks, uncertainties and other
factors which are, in some cases, beyond our daaricbwhich could materially affect actual resulésiels of activity, performance or
achievements. Factors that may cause actual resutfer materially from current expectations,ialihwe describe in more detail elsewhere

in this prospectus under the heading “Risk Factanslude, but are not limited to:
 inability to successfully market and sell any apea product;
« unfavorable results of our preclinical or clini¢asting;
» delays in obtaining, or failure to obtain FDA apyats;
* increased regulation by the FDA and other agencies;
 the introduction of competitive products;
< impairment of license, patent or other proprietégits;
- failure to implement our strategy; and
« changes in our financial performance and cash reopgnts.

If one or more of these or other risks or uncett@nmaterialize, or if our underlying assumptipngve to be incorrect, actual results
may vary significantly from what we projected. Afoyward-looking statement you read in this prospeceflects our current views with
respect to future events and is subject to thedetrer risks, uncertainties and assumptions rngldat our operations, results of operations,
growth strategy and liquidity. We assume no oblarato publicly update or revise these forward-liogkstatements for any reason, or to
update the reasons actual results could differ madliefrom those anticipated in these forward-loakstatements, even if new information
becomes available in the future.

The safe harbor for forwardoking statements contained in the Private Sdearititigation Reform Act of 1995 protects companirrr
liability for their forward looking statements ey comply with the requirements of the Act.

USE OF PROCEEDS

We will not receive any proceeds from the saletbeodisposition by the selling stockholders of shares of our common stock covered
hereby, or interests therein. The selling stockidavill pay any underwriting discounts and comioiss and expenses incurred by the se
stockholders for brokerage, accounting, tax orllegavices or any other expenses incurred by thiegstockholders in disposing of these
shares. We will bear all other costs, fees andsgmincurred in effecting the registration of shares covered by this prospectus, including,
without limitation, all registration and filing feeNasdaqg Global Market listing fees and fees aperses of our counsel and our accountants
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SELLING STOCKHOLDERS

The shares of common stock covered hereby corfsds80,769 shares of our common stock that weedsa the selling stockholders
the private placement that closed on October 66200

In connection with the registration rights we geahto the selling stockholders, we filed with trec@ities and Exchange Commission
(SEC) a registration statement on Forrh, ®f which this prospectus forms a part, with ezdpo the resale or other disposition of the shal
common stock offered by this prospectus or intsrdstrein from time to time on the Nasdaq Globatkdg in privately negotiated
transactions or otherwise. We have also agreedefmape and file amendments and supplements tegistration statement to the extent
necessary to keep the registration statement eféefctr the period of time required under our agreat with the selling stockholders.

Beneficial ownership is determined in accordandd wie rules of the SEC, and is based upon infdongtrovided by each respective
selling stockholder, Forms 4, Schedules 13D and d3@other public documents filed with the SEC. mhmber representing the number of
shares of common stock beneficially owned priahtoffering for each selling stockholder includgsll shares held by a selling
stockholder prior to the private placement, plijsali shares purchased by the selling stockhakiéne private placement and being offered
pursuant to the prospectus, as well as (iii) alias or other derivative securities which are ebsable within 60 days of December 1, 2006.
The percentages of shares owned after the offar@dased on 22,861,405 shares of our common stdstanding as of December 1, 2006,
which includes the outstanding shares of commaotksbéfered by this prospectus.

Unless otherwise indicated below, to our knowleddlepersons named in this table have sole votimjiavestment power with respect
to their shares of common stock, except to thengxethority is shared by spouses under applidalleThe inclusion of any shares in this
table does not constitute an admission of ben¢fieimership for the person named below.

Except as noted in the footnotes below, none ofélling stockholders has held any position orceffivith us or our affiliates within the
last three years or has had a material relationshifpus or any of our predecessors or affiliatéhi the past three years, other than as a
result of the ownership of our shares or other Sees.

The selling stockholders may sell some, all or nafitlaeir shares of common stock offered by thizsspectus. We do not know how la
the selling stockholders will hold their sharesofnmon stock before selling them. We currently haweagreements, arrangements or
understandings with the selling stockholders reiggrthe sale of any of the shares of common stedkghoffered hereunder other than the
securities purchase agreement pursuant to whickeling stockholders purchased their shares ofheomstock from us. The shares offered
by this prospectus may be offered from time to thyehe selling stockholders. Accordingly, for pasps of this table, we have assumed that,
after completion of the offering, the only sharesttwill continue to be held by the selling stockless are those that were owned immedie
prior to the private placement.

The selling stockholders may have sold or transternn transactions exempt from the registratiquirements of the Securities Act of
1933, as amended or the Securities Act, some of #leir shares of common stock since the datettioh the information in the table below
is presented. Information about the selling stotddis may change over time.
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The following table sets forth, to our knowledg&prmation about the selling stockholders as ofdbalger 1, 2006.

Number of
Shares of Number of
Common Shares of
Stock Common Shares of Commor
Beneficially Stock Stock Benéeficially
Owned Registered Owned After the
Prior to the for Sale Completion of the Offering
Name of Selling Stockholder(1 Offering Hereby Number Percent
Atticus Global Advisors, Ltd.(2) 311,45( 311,45( — *
Atticus Trading, Ltd.(2 53,33¢ 53,33¢ — *
Green Way Managed Account Series, Ltd. in respe
portfolio D, a segregated account and-fund(2) 45,47( 45,47( — *
Baker Biotech Fund I, L.P.(: 78,701 78,701 — *
Baker Brothers Life Sciences, L.P.i 675,351 675,35 — *
14159, L.P.(3 15,17: 15,17: — *
Atlas Master Fund, Ltd.(< 28,67¢ 28,67¢ — *
Visium Long Bias Offshore Fund, Ltd.( 119,63¢ 119,63¢ — *
Visium Long Bias Fund, LP(t 30,56( 30,56( — *
Visium Balanced Offshore Fund, Ltd.( 167,61( 167,61( — *
Visium Balanced Fund, LP(* 102,30( 102,30( — *
Pierce Diversified Strategy Master Fund LLC, En: 15,38t 15,38t — *
Enable Growth Partners, LP( 261,53¢ 261,53¢ — *
Enable Opportunity Partners, LPi 30,76¢ 30,76¢ — *
Highbridge International LLC(7 89,67¢ 89,67¢ — *
J.P. Morgan Ventures Corporation 461,53¢ 461,53¢ — *
Iroqois Master Fund Ltd.(¢ 76,92: 76,92: — *
LB I Group Inc.(10) 205,12¢ 205,12¢ — *
Life Science Capital Master Fund(1 25,641 25,641 *
SF Capital Partners Ltd.(1 277,86 102,56« 175,30: *
Third Point Partners Qualified LP(1 171,30( 22,70C 148,60( *
Third Point Partners LP(1: 216,00( 28,80( 187,20( *
Third Point Offshore Fund Ltd(1: 1,406,00( 184,51 1,221,48¢ *
Third Point Ultra Ltd(13' 223,90( 20,40¢ 203,50( *
UBS O’Connor LLC FBO O’Connor PIPES Corporg
Strategies Master Limited(1. 76,92: 76,92: — *

* Represents less than 1%.

(1) Throughout this prospectus, when we refer &“felling stockholders,” we mean the personsdigtethe table above, as well as the
pledges, donees, assignees, transferees, succasdarthers who later hold any of the selling shadéters’ interests, and when we refer
to the shares of our common stock being offerethlsyprospectus on behalf of the selling stockh@dee are referring to the shares of
our common stock sold and the shares of our constamk issuable upon the exercise of the warrastesin the private placement,
collectively, unless otherwise indicated.

(2) The Registrant has been advised that AtticystaldP (* Atticus Capital’), together with certain of its affiliated entiiend persons
(together with Atticus Capital, theAtticus Entities’), acts as investment manager to Atticus Globalidars, Ltd. (“Atticus Global’),
Atticus Trading, Ltd. (“Atticus Trading’) and Green Way Managed Account Series, Ltd. épeet to Portfolio D, a
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segregated account and sub-funé¢een Way) and has voting control and investment discretiwer the securities held by Atticus
Global, Atticus Trading and Green Way. The Atti€irgities disclaim beneficial ownership of the séties except to the extent, if any,
their respective proportionate pecuniary interestdin. The principal address for Atticus Globatjdus Trading and Green Way is c/o
Atticus Capital LP, 152 West 57th St., 45th FIl.wWNéork, NY 10019.

(3) The Registrant has been advised that JuliaeBakd Felix Baker have voting and dispositive powfeéhese shares through various
entities which they control. They disclaim benefi@wnership of these shares except to the exfehed pecuniary interest in these
entities. The principal address for Baker Biotecmdr| LP, Baker Brothers Life Sciences, L.P. anii58} L.P. is 667 Madison Ave. ,
17th Fl., New York, NY 10021.

(4) The Registrant has been advised that BalyassgtAManagement L.P. has voting control and investrdiscretion over the securities
held by Atlas Master Fund, Ltd. Jacob Gottlieb &mditry Balyasny control Balyasny Asset Managemei.land have voting control
and investment discretion over the securities bglédtlas Master Fund, Ltd. Mr. Gottlieb and Mr. Basny each disclaim beneficial
ownership of the securities held by Atlas Mastemdsu_td. The principal address for Atlas Master éutd. is c/o Balyasny Asset
Management L.P. 135 East 57th Street—27th Floor, N 10022.

(5) The Registrant has been advised that Visiunefgkanagement, LLC has voting control and investniétretion over the securities
held by Visium Long Bias Offshore Fund, Ltd., VisilLong Bias Fund, LP, Visium Balanced Offshore Furtd and Visium Balanced
Fund, LP. Jacob Gottlieb and Dmitry Balyasny hasle snvestment and voting control over the seasitwned by Visium Asset
Management, LLC. Mr. Gottlieb and Mr. Balyasny edidtlaim beneficial ownership of the securitieklhgy Visium Long Bias
Offshore Fund, Ltd., Visium Long Bias Fund, LP, Mis Balanced Offshore Fund, Ltd and Visium BalanEedd, LP. The principal
address for each of Visium Long Bias Offshore Furid,, Visium Long Bias Fund, LP, Visium Balanceffshore Fund, Ltd and Visiu
Balanced Fund, LP. is c/o Balyasny Asset Managemé&ht135 East 57th Street—27th Floor, NY, NY 10022

(6) The Registrant has been advised that EnabléaCafanagement, LLC is the manager of Enable Ghodrtners LP, Enable Opportur
Partners LP, and Pierce Diversified Strategy Mdsterd LLC, ena and has voting control and investrdestretion over the securities
held by the same. Mitch Levine is the Managing Mendf Enable Capital Management LLC and has vatogtrol and investment
discretion over the securities held by Enable Ghodrtners LP, Enable Opportunity Partners LP,Riatte Diversified Strategy Mast
Fund LLC, ena. Each of Enable Capital Managemdn, &nd Mitch Levine disclaim beneficial ownershiptioe securities held by
Enable Growth Partners LP, Enable Opportunity RasthP, and Pierce Diversified Strategy Master AuUn@, ena. The principal
address for Enable Capital Management LLC is OmeyFRuilding, Suite 255 San Francisco CA 94111.

(7) The Registrant has been advised that Highbr@gtal Management, LLC is the trading managefighbridge International LLC and
has voting control and investment discretion oliergecurities held by Highbridge International LIGIenn Dubin and Henry Swieca
control Highbridge Capital Management, LLC and haeting control and investment discretion over $beurities held by Highbridge
International LLC. Each of Highbridge Capital Maeagent, LLC, Glenn Dubin and Henry Swieca disclaieseficial ownership of the
securities held by Highbridge International LLC €Tthusiness address for Highbridge International id &o Highbridge Capital
Management LLC, 9 West 57th Street, 27th Floor, Nenk, NY 10019.
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(8) The Registrant has been advised that J.P. Mdvgatures Corporation is an indirect wholly-owrsetbsidiary of JPMorgan Chase & Co.
The principal address for J.P. Morgan Ventures Gaon is 270 Park Ave, 7th Fl., New York, NY, 1100

(9) The Registrant has been advised that Joshuer®ihn has voting and investment control over bia@es held by Iroquois Master Fund
Ltd. Mr. Silverman disclaims beneficial ownershitlrese shares. The principal address for IrogMgister Fund Ltd. is 641 Lexington
Ave., 26th Floor, New York, NY 10022.

(10) The Registrant has been advised that LB | @rtnc. is an affiliate of Lehman Brothers Incregistered broker-dealer. The principal
address for LB | Group, Inc. is 399 Park Avenué, Boor, New York, NY 10022.

(11) The Registrant has been advised that Lifer@ei€Capital LLP acts as investment manager hasg/otintrol and investment discretion
over the securities held by Life Science CapitabtaFund and Life Science Capital Managementasctaanager to Life Science
Capital Master Fund and has indirect voting coraral investment discretion over the securities bgltife Science Capital Master
Fund by virtue of its relationship with Life Scien€apital LLP. Tom Daniel is a principal of LifeiSace Capital LLP and Life Science
Capital Management. Each of Life Science CapitdP] Life Science Capital Management Limited and Toamiel disclaims beneficial
ownership of the securities held by Life Sciencgi@hMaster Fund except for securities in whichytihave a pecuniary interest. The
principal address for Life Science Capital Mastendris PO Box 309 GT, Ugland House, South ChurchkefGeorge Town, Grand
Cayman, Cayman Islands, British West Indies.

(12) The Registrant has been advised that Micha&ath and Brian J. Stark have sole investmentvatidg control over the securities
owned by SF Capital Partners Ltd. Mr. Roth and $ark each disclaim beneficial ownership of theuséies owned by SF Capital
Partners Ltd. The principal address for SF Capitaters Ltd. is c/o Stark Offshore Management LRGJO South Lake Drive, St.
Francis, WI 53235.

(13) The Registrant has been advised that ThirdtRaiC serves as an investment manager or advisortird Point Partners Qualified LP,
Third Point Partners LP, Third Point Offshore Fuurtd and Third Point Ultra Ltd. Mr. Daniel S. Loebthe Chief Executive Officer of
Third Point LLC and controls its business actiwti@#he address of the principal business officEhifd Point LLC and Mr. Loeb is 390
Park Avenue, 18th Floor, New York, New York 10022.

(14) The Registrant has been advised that UBS O’Conh@rderves as Investment Manager for O’Connor PIEBforate Strategies
Master Limited. The principal address for UBS O’@onLLC FBO O’Connor PIPES Corporate Strategiest®tasimited is 1 North
Wacker Dr., Chicago, IL 60606.

PLAN OF DISTRIBUTION

The selling stockholders, which as used hereinutghes donees, pledgees, assignees, transferedepsotcessors-in-interest selling
shares of common stock or interests in sharesrafroan stock received after the date of this progeitbm a selling stockholder as a gift,
pledge, partnership distribution or other trangfieay, from time to time, sell, transfer or othemvdispose of any or all of their shares of
common stock or interests in shares of common stackny stock exchange, market or trading facditywhich the shares are traded or in
private transactions. These dispositions may Wieed prices, at prevailing market prices at tmeetiof sale, at prices related to the prevailing
market price, at varying prices determined at itne tof sale, or at negotiated prices.
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The selling stockholders may use any one or mothefollowing methods when disposing of sharesi@rests therein:
+ sales on the Nasdag Global Market;
« ordinary brokerage transactions and transactiomeioh the broker-dealer solicits purchasers;

« block trades in which the broker-dealer will attergpsell the shares as agent, but may positiorresell a portion of the block as
principal to facilitate the transaction;

e purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

< an exchange distribution in accordance with thegwif the applicable exchange;

 privately negotiated transactions;

« short sales effected after the date the registratiatement of which this prospectus is a paredated effective by the SEC;
« through the writing or settlement of options orethedging transactions, whether through an optebhange or otherwise;
« through the distribution of the common stock by aalfing stockholder to its partners, members acldtolders;

* broker-dealers may agree with the selling stockéwsido sell a specified number of such sharestpalated price per share;
e acombination of any such methods of sale; and

» any other method permitted pursuant to applicadie |

The selling stockholders may, from time to timedge or grant a security interest in some or ahefshares of common stock ownec
them and, if they default in the performance ofrteecured obligations, the pledgees or secureibpanay offer and sell the shares of
common stock, from time to time, under this prospgcor under an amendment to this prospectus WRuler424(b)(3) or other applicable
provision of the Securities Act amending the lisselling stockholders to include the pledgee, faree or other successors in interest as
selling stockholders under this prospectus. Thingedtockholders also may transfer the share®ofraon stock in other circumstances, in
which case the transferees, pledgees or other ssmmein interest will be the selling beneficialrans for purposes of this prospectus.

In connection with the sale of our common stocknterests therein, the selling stockholders magreinto hedging transactions with
broker-dealers or other financial institutions, efhimay in turn engage in short sales of the comshack in the course of hedging the
positions they assume. The selling stockholders atsy sell shares of our common stock short angletehese securities to close out their
short positions, or loan or pledge the common stodkroker-dealers that in turn may sell these sges. The selling stockholders may also
enter into option or other transactions with breftealers or other financial institutions or theatien of one or more derivative securities
which require the delivery to such broker-dealeotbier financial institution of shares offered bistprospectus, which shares such broker-
dealer or other financial institution may reseltguant to this prospectus (as supplemented or agdendeflect such transaction).

The aggregate proceeds to the selling stockhofdarsthe sale of the common stock offered by theithbe the purchase price of the
common stock less discounts or commissions, if Bagh of the selling stockholders reserves the thccept and, together with their
agents from time to time, to reject, in whole opant, any proposed purchase of common stock todse directly or through agents. We will
not receive any of the proceeds from this offering.
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The selling stockholders also may resell all opgipn of the shares in open market transactionmsliance upon Rule 144 under the
Securities Act, provided that they meet the crét@md conform to the requirements of that rule. 3éikng stockholders and any underwriters,
broker-dealers or agents that participate in the glathe common stock or interests therein ma§unelerwriters” within the meaning of
Section 2(11) of the Securities Act. Any discourtsnmissions, concessions or profit they earn grnrasale of the shares may be
underwriting discounts and commissions under thmuties Act. Selling stockholders who are “undetars” within the meaning of Section 2
(11) of the Securities Act will be subject to thegpectus delivery requirements of the Securities A

To the extent required, the shares of our commaekdb be sold, the names of the selling stockhs|dee respective purchase prices
and public offering prices, the names of any agefdaler or underwriter, any applicable commissimndiscounts with respect to a particular
offer will be set forth in an accompanying prospectupplement or, if appropriate, a post-effectiendment to the registration statement
that includes this prospectus.

In order to comply with the securities laws of sostetes, if applicable, the common stock may be sothese jurisdictions only through
registered or licensed brokers or dealers. In sudiin some states the common stock may not libisdess it has been registered or qual
for sale or an exemption from registration or dficdtion requirements is available and is complegth.

The antimanipulation rules of Regulation M under the Exaf@Act may apply to sales of shares in the mankétta the activities of tr
selling stockholders and their affiliates. We wiilike copies of this prospectus (as it may be sopgited or amended from time to time)
available to the selling stockholders for the psof satisfying the prospectus delivery requiramenthe Securities Act. The selling
stockholders may indemnify any broker-dealer tlzatipipates in transactions involving the salehaf shares against certain liabilities,
including liabilities arising under the Securitifst.

We have agreed to indemnify the selling stockh@degyainst liabilities, including liabilities undére Securities Act and state securities
laws, relating to the registration of the sharesashmon stock offered by this prospectus.

We have agreed with the selling stockholders t@kbe registration statement of which this prospecbnstitutes a part effective until
the earlier of (1) October 6, 2008, (2) such timak of the shares of common stock covered byptospectus may be sold pursuant to
Rule 144(k) of the Securities Act or (3) such tiaseall of the shares of common stock covered lsypgiospectus have been sold by the se
stockholders identified in this prospectus.

We will pay all costs, expenses and fees in commeetith the registration of the shares of commimtls, including registration and
filing fees, printing and duplication expenses, adstrative expenses, legal fees and accounting #é¢he shares of common stock are sold
through underwriters or broker-dealers, the sellitugkholders will be responsible for underwritgigcounts, underwriting commissions and
agent commissions.

LEGAL MATTERS
The validity of the issuance of the shares of comistock offered hereby will be passed upon foryu€bvington & Burling LLP, New
York, New York.

EXPERTS

Our consolidated financial statements as of Dece®bg2005 and 2004 and for the years ended DeaeBih@005 and 2004, the six
month period ended December 31, 2003 and the yeldeJune 30, 2003 have been incorporated by nefeteerein and in the registration
statement in reliance upon the report of KPMG Lidéependent registered public accounting firm, rposated by reference herein, and u
the authority of said firm as experts in accounting auditing.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration staternarfform S-1 that we filed with the SEC. Certaifoimation in the registration
statement has been omitted from this prospectasdordance with the rules of the SEC. We are a@uabimpany and file proxy statements
and annual, quarterly and special reports and atfi@mmation with the SEC. The registration stateteuch reports and other information
can be inspected and copied at the Public Refefenoen of the SEC located at 100 F Street, N.E. Rivigson D.C. 20549. Copies of such
materials, including copies of all or any portidrtie registration statement, can be obtained fteerPublic Reference Room of the SEC at
prescribed rates. You can call the SEC at 1-800-8&8D to obtain information on the operation of Fhéblic Reference Room. Such
materials may also be accessed electronically nsief the SEC’s home page on the Inte¢vetw.sec.gov).

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by referencetaiarof our publicly-filed documents into this ppextus , which means that
information included in those documents is consdgrart of this prospectus. We incorporate byresfee the documents listed below and

any future filings made with the SEC under Sectibd&), 13(c), 14 or 15(d) of the Exchange Actjluaitthe shares of common stock that
are part of this offering are sold.

The following documents filed with the SEC are irparated by reference in this prospectus:
e our Annual Report on Form 10-K for the year endedd&mnber 31, 2005;
» our Quarterly Reports on Form 10-Q for the quarserded March 31, 2006, June 30, 2006 and Septe30b2006;

« our Current Reports on Form 8-K, filed with the S&C March 6, 2006, March 15, 2006, March 23, 208&tch 31, 2006, April 17,
2006, May 5, 2006, July 12, 2006, August 4, 2006gdst 7, 2006, August 17, 2006, September 21, 288ptember 25, 2006,
October 5, 2006, October 6, 2006, October 18, 2B@&ember 2, 2006, November 29, 2006 and Decem3005; and

» the description of our common stock in our RegigiraStatement on Form S-1/A (File No. 333-1288#&}) on February 9, 2006,
including any amendment or reports filed for thegmse of updating this description.

You may access our Annual Report on Form 10-K, @uigrReports on Form 10-Q, Current Reports on F&+khand amendments to
any of these reports, free of charge on the SE@lssite. We do not consider information containedoorthat can be accessed through, our
website to be part of this prospectus.

In addition, we will furnish without charge to yoon written or oral request, a copy of any or allhe documents incorporated by
reference, other than exhibits to those documéfas.should direct any requests for documents tgp@mate Secretary, Acorda Therapeutics,
Inc., 15 Skyline Drive, Hawthorne, New York 10582 call (914) 347-4300.

You should rely only on the information containedhis prospectus, including information incorperhby reference herein. We have
not authorized anyone to provide you with inforraatdifferent from that contained in this prospeaiusny prospectus supplement. This
prospectus is not an offer of these securitiesinjarisdiction where an offer and sale is not péed. The information contained in this

prospectus is accurate only as of the date ofttispectus, regardless of the time of delivenhdf prospectus or any sale of our common
stock.
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Part Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the Registrant’'sraated costs and expenses (other than underwdistpunts) payable in connection
with this offering.

SEC Registration Fe $ 5,061
Nasdaq Global Market Listing F $ 32,30¢
Printing and Engraving Expens $ 3,00C
Legal Fees and Expens $ 60,00(
Accounting Fees and Expens $ 15,00C
Transfer Agent and Registrar Fees and Expe $ 1,50C

Total $116,86¢

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICER S

The Registrant, is a Delaware corporation. Sectéh of the Delaware General Corporation Law, or@BCL, grants each corporation
organized thereunder the power to “indemnify anspe who is or was a director, officer, employeagent of a corporation or enterprise,
against expenses, attorneys’ fees, judgments, éindsamounts paid in settlement actually and ressgrincurred by him in connection with
any threatened, pending or completed action, sytaceeding, whether civil, criminal, administratior investigative, other than an action
or in the right of the corporation, by reason ofhljeor having been in any such capacity if he agtegbod faith in a manner reasonably
believed to be in or not opposed to the best istsref the corporation, and, with respect to amyicral action or proceeding, had no
reasonable cause to believe his conduct was unldwfu

Section 102(b)(7) of the DGCL enables a corporaitiaits certificate of incorporation or an amendtngiereto to eliminate or limit the
personal liability of a director to the corporationits stockholders for monetary damages for viotes or the directordiduciary duty of care
except (i) for any breach of the director’s duty@falty to the corporation or its stockholders), for acts or omissions not in good faith or
which involve intentional misconduct or a knowinghation of law, (iii) pursuant to Section 74 dfe¢ DGCL (providing for liability of
directors for unlawful payment of dividends or umfal stock purchases or redemptions) or (iv) foy snransaction from which a director
derived an improper personal benefit.

Article Seven of the Registrant’'s Amended and Redt&ertificate of Incorporation (filed as ExhiBitl) provides that except as
otherwise provided by the DGCL, no director of Begistrant shall be personally liable to the Regigtor its stockholders for monetary
damages for breach of fiduciary duty as a director.

Article Eight of the Registrant's Amended and ResteCertificate of Incorporation provides thattie fullest extent permitted by the
DGCL, the Registrant shall indemnify any currenfamer director or officer of the Registrant andymat the discretion of the Board of
Directors, indemnify any current or former employeeagent of the Registrant against all expenseduding attorneysfees) judgments, fini
and amounts paid in settlement actually and reddpiracurred in connection with any threatened,disg or completed action, suit or
proceeding, whether civil, criminal, administrativeinvestigative, by reason of the fact that hshar is or was a director or officer of the
Registrant, or is or was serving as a directoiceff employee or agent of another corporationtngaship, joint venture, trust or other
enterprise.
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Article Eight of the Registrant's Amended and ResteCertificate of Incorporation also provides ttieg Registrant shall advance
expenses incurred by a director or officer of tlegiRtrant in defending any civil, criminal, admingive or investigative such action, suit or
proceeding in advance of the final dispositionuwdtsaction, suit or proceeding upon receipt of ateutaking by or on behalf of such director
or officer to repay such advances if it shall ulitely be determined that he is not entitled tonoskemnified by the Registrant as authorized by
Article Eight or otherwise. Additionally, if a clai under Article Eight of the Registrant's Amended &estated is not paid in full by the
Registrant within thirty days after a written clairas been received by the Registrant, the claimagtat any time thereafter bring suit aga
the Registrant to recover the unpaid amount otthien, and if successful in whole or in part on therits or otherwise in establishing his or
her right to indemnification or to the advancemeintxpenses, the claimant shall be paid also therese of prosecuting such claim.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

Between January 1, 2006 and October 31, 2006, wéskaed 16,985 shares of common stock pursudtul® 701 under the Securities
Act to a number of current and former employees @trchase price of $1.56 per share for aggregaisideration of approximately $26,498.

On October 6, 2006, we consummated a private plaseomder Section 4(2) of the Securities Act 088,269 shares of our common
stock to a group of accredited investors at a @sgetprice of $9.75 per share for aggregate coradiderof approximately $31,499,997.
ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDUL ES

(a) Exhibit Index

A list of exhibits filed with this registration s&ament on Form S-1 is set forth on the Exhibit bndad is incorporated in this Item 16(a)
by reference.

(b) Financial Statement Schedules
None

ITEM 17. UNDERTAKINGS
(8) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers sales are being made, a post-effective registratiatement:
(i) toinclude any prospectus required by Sectif(a)(3) of the Securities Act;

(i) to reflect in the prospectus any facts oemt arising after the effective date of the regigin statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar valt
of securities offered would not exceed that whidswegistered) and any deviation from the low ghhénd of the estimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to R@é(®) if, in the aggregate, the
changes in volume and price represent no more2Barercent change in the maximum aggregate offgniicg set forth in the
“Calculation of Registration Fee” table in the effee registration statement;; and
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(i) to include any material information with fesct to the plan of distribution not previouslydiised in the registration statement
or any material change to such information in #gistration statement;

provided, howevethat the undertakings set forth in paragraphs)(@jd (ii) above do not apply if the informatiomuéred to be included in
post-effective amendment by those paragraphs imcw in periodic reports filed with or furnishtedthe Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Beesi Exchange Act of 1934 that are incorpordigdeference in the registration statement.

(2) That, for purposes of determining any liahilinder the Securities Act, each post-effectiveadment that contains a form of
prospectus shall be deemed to be a new registrstiid@ment relating to the securities offering¢irerand the offering of such securities at
that time shall be deemed to be the initial boda 6ffering thereof.

(3) To remove from registration by means of atygifective amendment any of the securities beggistered which remain unsold at
the termination of the offering.

(b) The undersigned Registrant hereby undertdiatsfor purposes of determining any liability endhe Securities Act of 1933, each
filing of the Registrant’s annual report pursuanBection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit {damnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

(c) Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may be ptediito directors, officers, and
controlling persons of the Registrant pursuanhé&foregoing provisions, or otherwise, the Regigthas been advised that in the opinion of
the SEC such indemnification is against public@ols expressed in the Securities Act and is, fbreunenforceable. In the event that a
claim for indemnification against such liabilitiésther than the payment by the Registrant of exgeiscurred or paid by a director, officer
controlling person of the Registrant in the sucteéstefense of any action, suit or proceeding)sisested by such director, officer, or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiateient to be signed on its behalf by
the undersigned, thereunto duly authorized, irGitg of New York, State of New York, on December2806.

By: /s/ Ron Cohel
Ron Cohen
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéan signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/s/ Ron Cohel President, Chief Executive Officer and Direc December 4, 200
Ron Cohen, M.D (Principal Executive Officer)
/s/ David Lawrenci Chief Financial Officer (Principal Financi December 4, 200
David Lawrence, M.B.A Officer and Principal Accounting Officer)
* Director December 4, 2006

Sandra Panem, Ph.

* Director December 4, 2006
Barclay A. Phillips

* Director December 4, 2006
Lorin J. Randal

* Director December 4, 2006
Steven M. Rauscher, M.B.;

* Director December 4, 2006
Wise Young, Ph.D., M.C

*By: /s/ Ron Cohel
Ron Coher
Attorney-in-fact
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Exhibit No.

Exhibit Index

Description

31t
327
4.17%

517
10.1**

10.2**

10.3**

10.4**

10.5**

10.6

10.7**

10.8**

10.9**

10.10**

10.11**

10.12**

Amended and Restated Certificate of Incorporatiothe Registrant
Amended Bylaws of the Registrant

Specimen Stock Certificate evidencing shares ofrmomstock. Incorporated herein by reference
to Exhibit 4.1 to the Registrant’s Registrationt&taent on Form S-1, No. 333-128827, filed on
October 5, 2005.

Opinion of Covington and Burling LLP

Acorda Therapeutics 1999 Employee Stock Option.Rtarorporated herein by reference to
Exhibit 10.1 to the Registrant’s Registration Sta¢at on Form S-1, No. 333-128827, filed on
October 5, 2005.

Amendment to 1999 Employee Stock Option Plan. Ipea@ated herein by reference to Exhibit 10.2
to the Registrant’s Registration Statement on F8+#fy No. 333-128827, filed on October 5, 2005.

Amendment No. 2 to 1999 Employee Stock Option Risecorporated herein by reference to
Exhibit 10.3 to the Registrant’s Registration Staéat on Form S-1, No. 333-128827, filed on
October 5, 2005.

Acorda Therapeutics 2006 Employee Incentive Placorporated herein by reference to
Exhibit 10.4 to the Registrant’s Registration Stadat on Form S-1/A, No. 333-128827, filed on
January 5, 2006.

Acorda Therapeutics 2006 Employee Incentive Plamnaended as of January 13, 2005.
Incorporated herein by reference to Exhibit 3.éh® Registrant’s Registration Statement on
Form S-1/A, No. 333-128827, filed on January 18&0

Sixth Amended and Restated Registration Rights ément, dated March 3, 2004, by and among
the Registrant and certain stockholders namedithdreorporated herein by reference to

Exhibit 10.4 to the Registrant’s Registration Staéat on Form S-1, No. 333-128827, filed on
October 5, 2005.

Employment Agreement, dated August 11, 2002, bymtadieen the Registrant and Ron Cohen.
Incorporated herein by reference to Exhibit 10.5hwRegistrant’s Registration Statement on
Form S-1, No. 333-128827, filed on October 5, 2005.

Amendment to August 11, 2002 Employment Agreendated September 26, 2005, by and
between the Registrant and Ron Cohen. Incorpotstezin by reference to Exhibit 10.6 to the
Registrant’s Registration Statement on Form S-1,388-128827, filed on October 5, 2005.

Letter Agreement, dated November 30, 2004, by a&tdden the Registrant and Mark Pinney.
Incorporated herein by reference to Exhibit 10.th®Registrant’s Registration Statement on
Form S-1, No. 333-128827, filed on October 5, 2005.

Employment Agreement, dated as of December 19,,290&nd between the Registrant and
Andrew R. Blight. Incorporated herein by referet@&xhibit 10.9 to the Registrant’s Registration
Statement on Form S-1/A, No. 333-128827, filed amudry 5, 2006.

Employment Agreement, dated as of December 19,,200&nd between the Registrant and Mary
Fisher .Incorporated herein by reference to ExHibBifl0 to the Registrant’s Registration Statement
on Form S-1/A, No. 333-128827, filed on Januarg2®)6.

Employment Agreement, dated as of December 19,,28§08nd between the Registrant and David
Lawrence. Incorporated herein by reference to Bkhi11 to the Registrant’s Registration
Statement on Form S-1/A, No. 333-128827, filed amuary 5, 2006.
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10.13**

10.14*

10.15*

10.16*

10.17

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

10.24*

Employment Agreement, dated as of December 19,,29§0&nd between the Registrant and Jane
Wasman. Incorporated herein by reference to Exhihit2 to the Registrant’s Registration
Statement on Form S-1/A, No. 333-128827, filed amuary 5, 2006.

Amended and Restated License Agreement, datedrSepte26, 2003, by and between the
Registrant and Elan Corporation, plc. Incorpordteckin by reference to Exhibit 10.8 to the
Registrant’s Registration Statement on Form S-IN@, 333-128827, filed on January 25, 2006.

Supply Agreement, dated September 26, 2003, byatwieen the Registrant and Elan
Corporation, plc. Incorporated herein by referetocExhibit 10.9 to the Registrant’s Registration
Statement on Form S-1/A, No. 333-128827, filed amury 25, 2006

License Agreement, dated September 26, 2003, bpeiwken the Registrant and Rush-
Presbyterian-St. Luke’s Medical Center. Incorpatdterein by reference to Exhibit 10.10 to the
Registrant’s Registration Statement on Form S-IN@é, 333-128827, filed on January 25, 2006.

Side Agreement, dated September 26, 2003, by and@the Registrant, Rush-Presbyterian-St.
Luke’s Medical Center, and Elan Corporation, phzdrporated herein by reference to

Exhibit 10.11 to the Registrant’s Registration &ta¢ént on Form S-1, No. 333-128827, filed on
October 5, 2005.

Payment Agreement, dated September 26, 2003, bgrandg the Registrant, Rush-Presbyterian-
St. Luke’s Medical Center, and Elan Corporatior, picorporated herein by reference to

Exhibit 10.12 to the Registrant’s Registration &ta¢nt on Form S-1/A, No. 333-128827, filed on
January 25, 2006.

Amendment No. 1 to the Payment Agreement, dated @stober 27, 2003, by and between the
Registrant and Elan Corporation, plc. Incorpordterkin by reference to Exhibit 10.19 to the
Registrant’s Registration Statement on Form S-INé, 333-128827, filed on January 25, 2006.

Amended and Restated License Agreement, dated Alig@603, by and between the Registrant
and Canadian Spinal Research Organization. Incatpdherein by reference to Exhibit 10.20 to
the Registrant’s Registration Statement on Formt/54lo. 333-128827, filed on January 25, 2006

License Agreement, dated February 3, 2003, by ahdden the Registrant and Cornell Research
Foundation, Inc. Incorporated herein by referecExhibit 10.21 to the Registrant’s Registration
Statement on Form S-1/A, No. 333-128827, filed amuéry 25, 2006.

License Agreement, dated November 12, 2002, bybahdeen the Registrant and CeNeS
Pharmaceuticals, plc. Incorporated herein by refsge¢o Exhibit 10.22 to the Registrant’s
Registration Statement on Form S-1/A, No. 333-1288%d on January 25, 2006.

License Agreement, dated November 12, 2002, bybahdeen the Registrant and CeNeS
Pharmaceuticals, plc. Incorporated herein by referd¢o Exhibit 10.23 to the Registrant’s
Registration Statement on Form S-1/A, No. 333-1Z88%d on January 25, 2006.

License Agreement, dated September 8, 2000, byatwken the Registrant and Mayo Foundation
for Medical Education and Research. Incorporatedindy reference to Exhibit 10.24 to the
Registrant’s Registration Statement on Form S-INé, 333-128827, filed on January 25, 2006.
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10.25*

10.26*

10.27*

10.28*

10.29*

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

Side Letter Agreement, dated June 1, 2005, by ahdden the Registrant and Mayo Foundation
for Medical Education and Research. Incorporatedindy reference to Exhibit 10.25 to the
Registrant’s Registration Statement on Form S-IN@é, 333-128827, filed on January 25, 2006.

Asset Purchase Agreement, dated as of July 21, 29Cand between the Registrant and Elan
Pharmaceuticals, Inc. Incorporated herein by refad¢o Exhibit 10.26 to the Registrant’s
Registration Statement on Form S-1/A, No. 333-1Z88%d on January 25, 2006.

Zanaflex Supply Agreement, dated as of July 214209 and between the Registrant and Elan
Pharma International Limited. Incorporated hergindference to Exhibit 10.27 to the Registrant’s
Registration Statement on Form S-1/A, No. 333-1Z88%d on January 25, 2006.

Assignment and Assumption Agreement, dated aslpf2ly 2004, by and among the Registrant,
Elan Pharmaceuticals, Inc., and Novartis PharmalAGrporated herein by reference to

Exhibit 10.28 to the Registrant’s Registration &taént on Form S-1/A, No. 333-128827, filed on
January 25, 2006.

License Agreement, dated April 17, 1991, by anavbeh Sandoz Pharma, now Novartis Pharma
AG and Athena Neurosciences, Inc., now Elan Phaemtaals, Inc. Incorporated herein by
reference to Exhibit 10.29 to the Registrant’s Regtion Statement on Form S-1/A, No. 333-
128827, filed on January 25, 2006.

Patent Assignment Agreement, dated as of July @14,2by and between the Registrant and Elan
Pharmaceuticals, Inc. Incorporated herein by refard¢o Exhibit 10.24 to the Registrant’s
Registration Statement on Form S-1, No. 333-12882d, on October 5, 2005.

Trademark License Agreement, dated as of July @04 2by and between the Registrant and Elan
Pharmaceuticals, Inc. Incorporated herein by refexd¢o Exhibit 10.25 to the Registrant’s
Registration Statement on Form S-1, No. 333-12882d, on October 5, 2005.

Agreement Relating to Additional Trademark, datea®July 2005, by and between the Registrant
and Elan Pharmaceuticals, Inc. Incorporated hdrgireference to Exhibit 10.32 to the Registrant’
Registration Statement on Form S-1/A, No. 333-1Z88%d on January 25, 2006.

Domain Name Assignment Agreement, dated as of 2L 004, by and between the Registrant
and Elan Pharmaceuticals, Inc. Incorporated hdrgireference to Exhibit 10.27 to the Registrant’
Registration Statement on Form S-1, No. 333-12882d, on October 5, 2005.

Bill of Sale and Assignment and Assumption Agreetéated as of July 21, 2004, by and betw
the Registrant and Elan Pharmaceuticals, Inc. pwated herein by reference to Exhibit 10.28 to
the Registrant’'s Registration Statement on Form Sel 333-128827, filed on October 5, 2005.

Limited Recourse Convertible Promissory Note isstoellan International Services, Ltd.
Incorporated herein by reference to Exhibit 10@2¢he Registrant’s Registration Statement on
Form S-1, No. 333-128827, filed on October 5, 2005.

Full Recourse Convertible Promissory Note issuelém International Services, Ltd. Incorporated
herein by reference to Exhibit 10.30 to the Regists Registration Statement on Form S-1,
No. 33:-128827, filed on October 5, 2005.

Note Madification and Amendment, dated as of Decen®3, 2005, by and between the Regist
and Elan Pharma International Limited. Incorpordteckin by reference to Exhibit 10.36 to the
Registrant’s Registration Statement on Form S-INé\, 333-128827, filed on January 5, 2006.
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10.38* Fampridine Tablet Technical Transfer Program Prapfis Commercial Registration, dated
February 26, 2003, by and between the RegistrahPatheon, Inc. Incorporated herein by
reference to Exhibit 10.38 to the Registrant’s Regtion Statement on Form S-1/A, No. 333-
128827, filed on January 25, 2006.

10.39 Securities Amendment Agreement, dated Septemb&®@R, by and among the Registrant, Elan
Corporation plc and Elan International Services, lihcorporated herein by reference to
Exhibit 10.31 to the Registrant’s Registration &ta¢ént on Form S-1, No. 333-128827, filed on
October 5, 2005.

10.40* Syndicated Sales Force Agreement, dated as of Adg@€05, between the Registrant and
Cardinal Health PTS, LLC. Incorporated herein bgrence to Exhibit 10.40 to the Registrant’s
Registration Statement on Form S-1/A, No. 333-1Z88%d on January 25, 2006.

10.41* License Agreement, dated as of December 19, 2G08nt among the Registrant, Cambridge
University Technical Services Limited, and King’slége London. Incorporated herein by
reference to Exhibit 10.41 to the Registrant’s Regtion Statement on Form S-1/A, No. 333-
128827, filed on January 25, 2006.

10.42 Promissory Note issued to General Electric Cagitaloration. Incorporated herein by reference
to Exhibit 10.35 to the Registrant’s Registratidat&ment on Form S-1, No. 333-128827, filed on
October 5, 2005.

10.43 Revenue Interests Assignment Agreement, dated Bsadmber 23, 2005, between the Registrant
and King George Holdings Luxembourg IIA S.a.r.h,affiliate of Paul Royalty Fund II, L.P.
Incorporated herein by reference to Exhibit 10a@lihe Registrant’s Registration Statement on
Form S-1/A, No. 333-128827, filed on January 5,200

10.44 Securities Purchase Agreement, dated as of Oc®#806, by and among the Registrant and the
purchasers listed on Exhibit A thereto. Incorpaddierein by reference to Exhibit 10.44 of the
Registrant’s Current Report on Form 8-K filed ontd@ber 5, 2006

10.45 First Amendment to Revenue Interests Assignmenedgent and to Guaranty, dated November
28, 2006 by and among the Registrant, King Georgldirgs Luxembourg IIA S.a.r.l. and Paul
Royalty Fund Il, L.P. Incorporated herein by refere to Exhibit 10.45 to the Registrant’s Current
Report on Form 8-K filed on November 29, 2006.

21.1 List of Subsidiaries of the Registrant. Incorpodaterein by reference to Exhibit 21.1 to the
Registrant’s Registration Statement on Form S-1,388-128827, filed on October 5, 2005.

23.1 Consent of KPMG LLP, Independent Registered Pukdicounting Firm.

23.2t Consent of Covington & Burling LLP (included in Bkt 5.1)

24.1 t Power of Attorney (included on the signature pdgaeto)

* Confidential treatment granted as to certain pogjavhich portions have been omitted and filed sply with the Securities and
Exchange Commission

**  Indicates management contract or compensatorygslamrangement.

t  Previously filed
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Acorda Therapeutics, Inc.:

We consent to the use of our report dated Marcl2806, with respect to the consolidated balancetstaf Acorda Therapeutics, Inc.
and subsidiary as of December 31, 2005 and 20@4thenrelated consolidated statements of operatstoskholders’ deficit), and cash flown
for the years ended December 31, 2005 and 2004jx¢traonth period ended December 31, 2003, andema@ed June 30, 2003 incorporated
herein by reference and the reference to our finaeu the heading “Experts” in the prospectus.

/sl KPMG LLP

Short Hills, NJ
December 4, 200




