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Approximate date of commencement of proposed saleet public: From time to time after the effectilege of this Registration Statement.

If the only securities being registered on thisrk@re being offered pursuant to dividend or intereimvestment plans, please check the
following box. O

If any of the securities being registered on tlasnf-are to be offered on a delayed or continuossslgaursuant to Rule 415 under the Securities
Act of 1933, other than securities offered onlg@amnection with dividend or interest reinvestmedanp, check the following box. Xl

If this Form is filed to register additional secigs$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staeatmumber of the earlier effective registraticatesinent for the same offeringd

If this Form is a post-effective amendment fileadsuant to Rule 462(c) under the Securities Actcklie following box and list the Securities
Act registration statement number of the earliéeaive registration statement for the same offgrin(]

If this Form is a registration statement pursuarséneral Instruction 1.D. or a post-effective anraent thereto that shall become effective
upon filing with the Commission pursuant to Ruléf) under the Securities Act, check the followbax. O

If this Form is a post-effective amendment filedguant to General Instruction I.D. filed to registeditional securities or additional classes of
securities pursuant to Rule 413(b) under the Seesir\ct, check the following box. O

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer or a smaller reporting
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Act) (Check one)
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CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed
Amount aggregate maximum
Title of each class o to be offering price aggregate Amount of
securities to be registered registered(1) per unit (2) offering price(2) registration fee(3)
Common stock, $0.0001 par value per st — $— — $—
Preferred stock, $0.0001 par value per s — — — —
Warrants — — — —
Debt Securitie: — — — —
Units — — — —
Total $60,000,00( $60,000,00( $3,348

(1) There are being registered hereunder such indetatennumber of shares of common stock and prefstoed, such indetermina
principal amount of debt securities, such indetaaté number of warrants to purchase common stoefenped stock or debt securities,
and such indeterminate number of units as shal laavaggregate initial offering price not to exc#6@,000,000, less the aggregate
dollar amount of all securities previously issueddunder. If any debt securities are issued atigimal issued discount, then the offering
price of such debt securities shall be in suchtgrgaincipal amount as shall result in an aggregéfering price not to exceed
$60,000,000, less the aggregate dollar amount eealrities previously issued hereunder. Any seeamregistered hereunder may be
sold separately or as units with the other seesritegistered hereunder. The proposed maximurniraffprice per unit will be
determined, from time to time, by the Registrant@mnection with the issuance by the Registrath@fecurities registered hereunder.
The securities registered hereunder also include mdeterminate number of shares of common stodkpaeferred stock and amount of
debt securities as may be issued upon conversionafchange for preferred stock or debt securitiasprovide for conversion or
exchange, upon exercise of warrants or pursuahetantidilution provisions of any of such secestiln addition, pursuant to Rule 416
under the Securities Act, the shares being regidteereunder include such indeterminate numbenats of common stock and
preferred stock as may be issuable with respetietshares being registered hereunder as a réstittak splits, stock dividends or

similar transactions

(2) The proposed maximum offering price per unit & determined from time to time by the Registiarconnection with, and at the time
of, the issuance of the securities and is not fipdcas to each class of security pursuant to Gémestruction I.D. of Form S-3, as

amended

(3) Calculated pursuant to Rule 457(0) under trmuBiges Act of 1933, as amended, based on thegsexpmaximum aggregate offering

price of all securities listec

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE

NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REG

ISTRANT SHALL FILE A FURTHER AMENDMENT

WHICH SPECIFICALLY STATES THAT THIS REGISTRATION ST ATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A CT OF 1933 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSI ON, ACTING PURSUANT TO SAID SECTION 8(a), MAY

DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the SEC is effective. This prospectus is not an offer to sell these securities, and we are
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated August 10, 2009

Prospectus

CHELSEA
THERAPEUTICS

$60,000,000
Common Stock
Preferred Stock
Warrants
Debt Securities
Units

From time to time, we may offer up to $60,000,00@my combination of the securities described ia giospectus, either individually or
in units, in one or more offerings in amounts, Atgs and on the terms that we will determine attiime of offering. We may also offer
common stock or preferred stock upon conversictebft securities, common stock upon conversion efiepred stock, or common stock,
preferred stock or debt securities upon the exem@isvarrants.

Each time we sell securities, we will provide sfiederms of the securities offered in a supplemnterthis prospectus. The prospectus
supplement may also add, update or change infosmatintained in this prospectus. We will specifyiry accompanying prospectus
supplement the terms of any offering. You shoulttrthis prospectus and the applicable prospecpdauent, as well as any documents
incorporated by reference in this prospectus aydanspectus supplement, carefully before you ihireany securitiesThis prospectus may
not be used to consummate a sale of securities usdeaccompanied by the applicable prospectus supplent.

We will sell these securities directly to our stbolders or to other purchasers or through agentsuobehalf or through underwriters or
dealers as designated from time to time. If anynegyer underwriters are involved in the sale of ahthese securities, the applicable prospe
supplement will provide the names of the agentsnolerwriters and any applicable fees, commissiomiszounts.

Our common stock trades on the NASDAQ Capital Madkeler the trading symbol “CHTP.” On August 7, 20the last reported sale
price of our common stock was $4.68 per share. &¥emmend that you obtain current market quotationeur common stock prior to maki
an investment decision.

You are urged to carefully read this prospectus, ta prospectus supplement relating to any specific fefring of securities and all
information incorporated by reference herein and trerein.

Investing in our securities involves a high degreef risk. These risks are discussed in this prospact under “ Risk Factors”
beginning on page 6 and in the documents incorporeatl by reference into this prospectus.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved appisved of these securities or
determined if this prospectus is truthful or cont@lény representation to the contrary is a crirhafiense.

The date of this prospectus is ], 20089.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @assion, or SEC, utilizing a “shelf”
registration process. Under this shelf registrafioocess, we may offer shares of our common stodipaeferred stock, various series of debt
securities and/or warrants to purchase any of sachrities, either individually or in units, in ooemore offerings, up to a total dollar amount
of $60,000,000. This prospectus provides you wigereral description of the securities we may offech time we offer a type or series of
securities under this prospectus, we will provigea@spectus supplement that will contain speciffoimation about the terms of that offering.

This prospectus does not contain all of the infdromaincluded in the registration statement. Fona@e complete understanding of the
offering of the securities, you should refer to thgistration statement, including its exhibitsoffrectus supplements may also add, update or
change information contained or incorporated bgnefce in this prospectus. However, no prospeciogiement will fundamentally change
the terms that are set forth in this prospectusffer a security that is not registered and desctiin this prospectus at the time of its
effectiveness. This prospectus, together with tiieable prospectus supplements and the docunrerdgporated by reference into this
prospectus, includes all material information rielato this offering. You should carefully readgiprospectus, the applicable prospectus
supplement, the information and documents incottedrherein by reference and the additional informmatinder the heading “Where You Can
Find More Information” before making an investmeetision.

You should rely only on the information we havewpded or incorporated by reference in this prospectr any prospectus supplement.
We have not authorized anyone to provide you witbrmation different from that contained or incorgied by reference in this prospectus.
dealer, salesperson or other person is authorizgiyé¢ any information or to represent anything catained or incorporated by reference in
this prospectus. You must not rely on any unautiearinformation or representation. This prospeistus offer to sell only the securities
offered hereby, but only under circumstances andriadictions where it is lawful to do so. You si@ assume that the information in this
prospectus or any prospectus supplement is acoomtes of the date on the front of the documantthat any information we have
incorporated herein by reference is accurate anlyfahe date of the document incorporated by eefeg, regardless of the time of delivery of
this prospectus or any sale of a security.

This prospectus may not be used to consummate afabes securities, unless it is accompanied byogectus supplement. To the ex

there are inconsistencies between any prospegpdesnent, this prospectus and any documents incatgab by reference, the document with
the most recent date will control.

Unless the context otherwise requires, “Chelsetag tompany,” “we,” “us,” “our” and similar namesfer to Chelsea Therapeutics
International, Ltd. and our subsidiary, Chelsear@peutics, Inc.
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PROSPECTUS SUMMARY

This summary highlights information contained elser in this prospectus. Because it is a summargight not contain all of the informatic
that is important to you. Accordingly, you are uddge carefully review this prospectus in its ertiréncluding “Risk Factors” beginning on
page6 and our financial statements and related notesdttemcorporated by reference herein, before makingnvestment decision.

Our Company

We are a development stage pharmaceutical compahgéeks to acquire, develop and commercializevistive products for the
treatment of a variety of human diseases. Ouregjyais to develop technologies that address impbrtlamet medical needs or offer improved,
cost-effective alternatives to current methodg@dtiment. Specifically, we are developing a nolietapeutic agent for the treatment of
neurogenic orthostatic hypotension, or NOH, andteel conditions and diseases along with our dewaop of prescription products for
multiple autoimmune disorders including rheumatamithritis, psoriasis, inflammatory bowel diseasd eancer.

We are currently focusing the majority of our ddeyelopment resources on two clinical stage dewveéoy projects: droxidopa for
symptomatic neurogenic hypotension and other piaientlications; and our portfolio of non-metabelizantifolate compounds for the
treatment of rheumatoid arthritis.

Droxidopa, our most advanced investigational prodaadidate, is an orally active synthetic precugdmorepinephrine. It is being
developed for the treatment of NOH and is curreafiproved and marketed in Japan for the treatnfesymptomatic orthostatic hypotension,
freezing of gait in Parkinson’s disease and inadiic hypotension, or IDH. During 2007, the U.®dd and Drug Administration, or FDA,
granted orphan drug status to droxidopa for thetitnent of NOH and the European Medicines AgencEMEA, granted orphan medicinal
product designation for the treatment of patierith Wure Autonomic Failure and patients with MukiBystems Atrophy. Droxidopa is
currently being studied for the treatment of NOHvim double-blind pivotal Phase Il trials designeccompare droxidopa to placebo at
multiple sites in North America, Europe and Aus&ralVe reached our targeted enrollment in our fitstly in late June 2009 and expect to
announce preliminary data on this study and reachasgeted enrollment in our second study in b tquarter of 2009. Full data from the
two studies are expected later in 2009 and weipate submitting a new drug application to the FibAhe fourth quarter of 2009.

Droxidopa is also being developed for the treatneéhDH for which we completed a double-blind, pgao controlled Phase Il study in
the United States in March 2009. In addition, adehatrial of droxidopa, alone and in combinatisith carbidopa, for the treatment of
fibromyalgia began in early 2009, under approvairfithe United Kingdom’s Medicines and Healthcaredects Regulatory Agency.

In addition to droxidopa, we are currently devetgpa portfolio of molecules for the treatment ofieas autoimmune/inflammatory
diseases. The most advanced platform is a portfiblinetabolically inert antifolate molecules engired to have potent anti-inflammatory and
anti-tumor activity to treat a range of immunolagidisorders, including two clinical stage prodoahdidates designated as CH-1504 and CH-
4051. In March 2009, we announced positive redrdts a preliminary analysis of the recently comgtePhase 1l clinical trial of CH-1504 for
the treatment of rheumatoid arthritis. This tri@lsrdesigned to compare the efficacy and tolergluifiCH-1504 against methotrexate, currer
the leading antifolate treatment and standard & fr a broad range of abnormal cell proliferatitiseases. The preliminary analysis showed
comparable ACR20/50/70 response rates to patieggtet] with 0.25mg, 0.50mg and 1.0mg of CH-1504rsgpatients treated with a standard
20mg oral dose of methotrexate. In addition, tHieafy of CH-1504 was associated with improvedraibdity and reduced heptatoxicity
compared with methotrexate. In April 2009, we ammmad positive findings from our Phase | study of-@351, the L-isomer of CH504. Dat:
from this single and multiple ascending dose stleiyjonstrated that CH-4051 is safe and well toldrafeto a maximally tolerated dose of
7.5mg. Complementing our autoimmune/inflammatoggpam is a second platform consisting of a poufofi therapeutics targeting immune-
mediated inflammatory disorders and transplantattaown as our 1-3D portfolio.

Since inception we have focused primarily on orgiugi and staffing our company, negotiating in-lisieiy agreements with our partners,
acquiring, developing and securing our proprietaghnology, participating in regulatory discussierth the FDA, the EMEA and other
regulatory agencies and undertaking preclinicalgrand clinical trials of our product candidat®® are a development stage company and
have generated no revenue since
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inception. We do not anticipate generating any pcbdevenue until and unless we successfully ol#pproval from the FDA or equivalent
foreign regulatory bodies to begin selling our phaceutical candidates although we could potentgeiyerate revenue by entering into
strategic agreements including out-licensing, ceetigoment or co-promotion of our drug candidatesvé&oping pharmaceutical products is a
lengthy and expensive process. Even if we do ncoemer unforeseen safety issues or timing or albtays during the course of developing
our currently licensed product candidates, we wowldanticipate receiving regulatory approval takeaany such products until, at the
earliest, the second half of 2010. Currently, depaient expenses are being funded with proceedsdrprity financings completed in
December 2004, February 2006, March 2007, Nover2®@r and July 2009. To the extent we move our mtsdato additional clinical trials
and expand our commercialization and marketingresffior droxidopa, our need to finance operatingtgavill continue. Accordingly, our
success depends not only on the safety and effimloyr product candidates, but also on our abititfinance the development and/or
commercialization of the products.

Recent Developments

On July 28, 2009, we closed on a “registered direffering and issued an aggregate of 3,325,000eshaf our common stock at a price
of $4.00 per share, which resulted in gross prece¢$13,300,000. We received net proceeds of appedely $12.6 million after deduction
placement agent fees and expenses. We intend theiset proceeds from the sale of the common gtoekcelerate the commercialization
and marketing of droxidopa, to fund the developnuértur other product candidates, including clihicils, research and development
expenses and general and administrative expenst$oageneral corporate purposes.

Corporate History

Our operating company was incorporated in Delawadgpril 2002 under the name Aspen Therapeutios,, lkind changed its name to
Chelsea Therapeutics, Inc. in July 2004. On Felgriidy 2005, Chelsea Therapeutics, Inc. complete@@er with Ivory Capital Corporation
publicly traded Colorado corporation formed in MEBB8. At the time of the transaction, Ivory Capitatl only nominal assets and no oper:
activities. In connection with this merger trangacta wholly owned subsidiary of Ivory Capital @oration merged with and into Chelsea
Therapeutics, Inc., with Chelsea Therapeutics, femaining as the surviving corporation and a wholWned subsidiary of lvory Capital
Corporation. In connection with the merger, therfer stockholders of Chelsea Therapeutics, Incivede6.75% percent of our outstanding
equity on a fully diluted basis. Pursuant to thene of the merger, the sole officer and directoivofy Capital Corporation prior to the merger
was replaced with the officers and directors of I6¢& Therapeutics, Inc.

On June 17, 2005, Ivory Capital Corporation forraegholly owned subsidiary in Delaware named Cheldearapeutics International,
Ltd. for the purposes of reincorporating in Delagva®n July 28, 2005, Ivory Capital Corporation negtgvith Chelsea Therapeutics
International, Ltd., with Chelsea Therapeuticsimé&tional, Ltd. as the surviving corporation. Aseault, Chelsea Therapeutics International,
Ltd. is the public reporting company and is the ewof all of the issued securities of Chelsea Tieu#ics, Inc., its operating subsidiary.

When we refer in this prospectus to business arahéiial information relating to periods prior tod@enber 31, 2004, we are referring to
the business and financial information of Chelskar@peutics, Inc. unless the context requires wiker When we refer in this prospectus to
business and financial information for periods ket January 1, 2005 and July 28, 2005, we areirgfep the business and financial
information of Ivory Capital Corporation. Exceptrasted, all share numbers included herein refleetcbnversion of every nine shares of Iv
Capital Corporation common stock for one shareltél§ea Therapeutics International, Ltd. commonkstiat occurred in connection with our
Delaware reincorporation on July 28, 2005.

Our executive offices are located at 3530 Toringdday, Suite 200, Charlotte, North Carolina 2827@ aar telephone number at that
location is (704) 341-1516. Our website addressasv.chelsearx.com. The information contained onwebsite is not a part of, and should
not be construed as being incorporated by refergnogthis prospectus.

3
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Offerings Under This Prospectus

We may offer shares of our common stock and prefiestock, various series of debt securities andésrants to purchase any of such
securities, either individually or in units, witht@al value of up to $60,000,000 from time to tioreler this prospectus at prices and on terr
be determined by market conditions at the timengf@ffering. This prospectus provides you with agm@l description of the securities we may
offer. Each time we offer a type or series of sii@sr under this prospectus, we will provide a pextus supplement that will describe the
specific amounts, prices and other important tesfriie securities.

The prospectus supplement also may add, updateaoge information contained in this prospectusiadcuments we have incorpora
by reference into this prospectus. However, nogeotis supplement will fundamentally change theasethat are set forth in this prospectu
offer a security that is not registered and descriln this prospectus at the time of its effectasm

This prospectus may not be used to consummate a saf any securities unless it is accompanied by agspectus supplement.

We may sell the securities directly to investorsooor through agents, underwriters or dealers. &fd,our agents or underwriters, resi
the right to accept or reject all or part of angpgwsed purchase of securities. If we offer se@agitiirough agents or underwriters, we will
include in the applicable prospectus supplement:

. the names of those agents or underwri

. applicable fees, discounts and commissions to luktpahem;
. details regarding ov-allotment options, if any; ar

. the net proceeds to L

Common Stock

We may issue shares of our common stock from torigrte. The holders of common stock are entitledrte vote per share on all mat
to be voted upon by stockholders. Subject to pesfegs that may be applicable to any outstandirfgipesl stock, the holders of common stock
are entitled to receive ratably any dividends thay be declared from time to time by our boardicdalors out of funds legally available for
that purpose. In the event of our liquidation, digon or winding up, the holders of common stec& entitled to share ratably in all assets
remaining after payment of liabilities, subjectptor distribution rights of any preferred stoclethoutstanding.

Preferred Stocl

We may issue shares of our preferred stock frore tortime, in one or more series. Our board ofotiines will determine the rights,
preferences, privileges and restrictions of théepred stock, including dividend rights, conversiaghts, voting rights, terms of redemption,
liguidation preferences, sinking fund terms andrtbmber of shares constituting any series or tisggdation of such series, without any furt
vote or action by stockholders. Convertible prefdrstock will be convertible into our common staclexchangeable for our other securities.
Conversion may be mandatory or at your option dh lamd would be at prescribed conversion rates.

If we sell any series of preferred stock under phisspectus and applicable prospectus supplemeatwill fix the rights, preferences,
privileges and restrictions of the preferred stotkuch series in the certificate of designatidatieg to that series. We will file as an exhilait t
the registration statement of which this prospeistwspart, or will incorporate by reference froeports that we file with the SEC, the form of
any certificate of designation that describes émms of the series of preferred stock we are offebiefore the issuance of the related

4
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series of preferred stock. We urge you to reachfipticable prospectus supplement related to thessef preferred stock being offered, as well
as the complete certificate of designation thataios the terms of the applicable series of pretestock.

Warrants

We may issue warrants for the purchase of commaok spreferred stock and/or debt securities in@nmore series. We may issue
warrants independently or together with commonlstpreferred stock and/or debt securities, andwleants may be attached to or separate
from these securities. We will evidence each sariegarrants by warrant certificates that we wskue under a separate agreement. We may
enter into warrant agreements with a bank or tastpany that we select to be our warrant agentwiWéndicate the name and address of the
warrant agent in the applicable prospectus suppiéneating to a particular series of warrants.

In this prospectus, we have summarized certainrgéfeatures of the warrants. We urge you, howeteeread the applicable prospectus
supplement related to the particular series of avdsrbeing offered, as well as the warrant agretsvaerd warrant certificates that contain the
terms of the warrants. We will file as exhibitsthe registration statement of which this prospetduspart, or will incorporate by reference
from a current report on Form 8-K that we file witle SEC, the form of warrant agreement or warcartificate containing the terms of the
warrants we are offering before the issuance ofwheants.

Debt Securitie!

We may offer debt securities from time to timepire or more series, as either senior or subordirdgbt or as senior or subordinated
convertible debt. The senior debt securities wailik equally with any other unsecured and unsubatédihdebt. The subordinated debt secu
will be subordinate and junior in right of paymetatthe extent and in the manner described inrteliment governing the debt, to all of our
senior indebtedness. Convertible debt securitildeiconvertible into or exchangeable for our comnmstock or our other securities.
Conversion may be mandatory or at your option dh lamd would be at prescribed conversion rates.

With respect to any debt securities that we issagewill issue such debt securities under an indentuhich we would enter into with the
trustee named in the indenture. Any indenture waeldjualified under the Trust Indenture Act of 1939

Units

We may issue units consisting of common stock,gprefl stock, debt securities and/or warrants femptirchase of common stock,
preferred stock and/or debt securities in one arenseries. In this prospectus, we have summarieddio general features of the units. We
urge you, however, to read the applicable prosgestpplement related to the series of units beffagenl, as well as the unit agreements that
contain the terms of the units. We will file as #its to the registration statement of which thisgpectus is a part, or will incorporate by
reference reports that we file with the SEC, threnfof unit agreement and any supplemental agreentieat describe the terms of the series of
units we are offering before the issuance of teted series of units.

5
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RISK FACTORS

Investing in our securities involves risk. The pecstus supplement applicable to each offering ofsegurities will contain a discussion
of the risks applicable to an investment in our pany. Prior to making a decision about investingin securities, you should carefully
consider the specific factors discussed below amtkuthe heading “Risk Factorgh the applicable prospectus supplement, togettigr &l of
the other information contained or incorporatedreyerence in the prospectus supplement or appeamingcorporated by reference in this
prospectus. You should also consider the risksetiainties and assumptions discussed under theihg“Risk Factors” included in our most
recent annual report on Form 10-K, as revised quamented by our most recent quarterly report omk10-Q, each of which are on file
with the SEC and are incorporated herein by refeegrand which may be amended, supplemented orsagest from time to time by other
reports we file with the SEC in the future.

Risks Related to Our Business
We currently have no product revenue and will nieechise additional capital to operate our business

To date, we have generated no product revenuel, @ntl unless, we receive approval from the FDA atheér regulatory authorities for
our product candidates, we cannot sell our drugsndh not have product revenue. Currently, ounpairy product candidates are droxidopa
our antifolates portfolio, and none are approvedhgyFDA nor, with the exception of droxidopa whiws Japanese approval, any other
regulatory agency for sale. Therefore, for the desmble future, we will have to fund all of our i®ns and development expenditures,
including anticipated 2009 expenses of at least#B@n, from cash on hand, redemptions of or baings against investments, other equity
or debt financings, licensing fees and grantsdiitaon, as a result of our financial position december 31, 2008, the audit opinion recel
from our independent auditors, which is includedum financial statements incorporated by refereéndhis report, contained a notation rela
to our ability to continue as a going concern.

Even if we sell all of the securities offered bisthrospectus, in order to fund operations ancei@m®e our cash reserves in 2009 and
beyond, we may need to outlicense our producteek additional sources of financing and such opjpdties might not be available on
favorable terms, if at all. If we do not succeeddising additional funds on acceptable terms, ightmot be able to complete planned
preclinical and clinical trials or obtain approwdlany product candidates from the FDA and othgulaory authorities. In addition, we could
be forced to discontinue product development, redudorego sales and marketing efforts, foregaetitve business opportunities or curtail
operations. Any additional sources of financinglddnvolve the issuance of our equity securitiekjolr would have a dilutive effect on our
stockholders.

We are not currently profitable and might neverdree profitable.

We have a history of losses and expect to incustamtial losses and negative operating cash flowhio foreseeable future, and we m
never achieve or maintain profitability. Even if wecceed in developing and commercializing one aenproduct candidates, we expect to
incur substantial losses for the foreseeable fudatemight never become profitable. From inceptionugh June 30, 2009 we had losses of
approximately $82.5 million. We had net lossespgraximately $35.1 million and approximately $1&ilion for the years ended
December 31, 2008 and 2007, respectively, and teigate losses for the foreseeable future. Admsdes will depend on a number of
considerations, including:

. the pace of commercialization and marketing efftotsdroxidopa;

. the pace and success of preclinical developmenthmdal trials for droxidopa, antifolates and etlproduct candidate
. possible ot-licensing of our product candidate

. seeking regulatory approval for our various prodizstdidates

. discussions with regulatory agencies concerningldségn of our clinical trials

6
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. our ability to identify and recruit patients intarcclinical trials at costs consistent with ourreunt estimates
. the pace of development of new intellectual propat our existing product candidate

. in-licensing and development of additional productdidates;

. implementing additional internal systems and irtfiacture; anc

. hiring additional personne

We also expect to experience negative cash flowhieforeseeable future as we fund our operatisgel® and development expenditures.
As a result, we will need to generate significavenue in order to achieve and maintain profitgbiliVe might not be able to generate revenue
or achieve profitability in the future and are kely to do so in the near term. Our failure to agbkior maintain profitability could negatively
impact the value of our securities.

We are a development-stage company and might nablbeo commercialize any product candidates.

We are a development-stage company and have natrigrated our ability to perform the functions resaey for the successful
commercialization of any product candidates. Theesssful commercialization of any product candislatél require us to perform a variety
functions, including:

. continuing to undertake preclinical development elirical trials;
. participating in regulatory approval process

. formulating and manufacturing products; ¢

. conducting sales, marketing and distribution ati&isi

Our operations have been limited to organizing staffing our company, negotiating licensing agreements with our partners, acqui
developing and securing our proprietary technolg@gyticipating in regulatory discussions with tHeA; the EMEA and other regulatory
agencies and undertaking preclinical trials andicdl trials of our product candidates. These ojpmra provide a limited basis for you to ass
our ability to commercialize our product candidaes the advisability of investing in our secustie

Our potential future earnings may be reduced shewgddecide to out-license one or more of our dmaylpct candidates.

We may decide to out-license one or more of oug gmoduct candidates, reducing future profits aldé to us. Should we license our
drug product candidates to another pharmaceuticaigpany, it would allow the partner to market aelll ur compounds in one or more
markets around the world. If either the antifoladesiroxidopa are licensed to a strategic partherprofit available to us may be substantially
reduced from what might otherwise be possible shaud retain all rights to the products and market sell them directly.

We might not obtain the necessary U.S. or worldwédgilatory approvals to commercialize any prodeamdidates.

We cannot assure you that we will receive the apgsonecessary to commercialize our product catesdacluding droxidopa, our
antifolates, or any other product candidate eitiuerently in our drug candidate portfolio or thag wight acquire or develop in the future. We
will need FDA approval to commercialize our prodoahdidates in the United States and approvals &guaivalent regulatory authorities in
foreign jurisdictions to commercialize our prodaahdidates in those jurisdictions. In order to obEDA approval of any product candidate,
we must submit to the FDA a new drug application\DA, demonstrating that the product candidatgsie for humans and effective for its
intended use. This demonstration requires sigmificasearch and animal tests, which are referred fareclinical studies, as well as human
tests, which are referred to as clinical trialgis$action of the FDA'’s regulatory requirementsitglly takes many years, depends upon the
type, complexity and novelty of the product cantiédand requires substantial resources for resedestelopment and testing. We cannot
predict whether our research and clinical approsetit result in drugs that the FDA considers dafe
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humans and effective for indicated uses. The FD#\sudostantial discretion in the drug approval pse@nd may require us to conduct
additional preclinical and clinical testing or terform post-marketing studies. The approval procgight also be delayed by changes in
government regulation, future legislation or adsiirative action or changes in FDA policy that ocgtior to or during our regulatory review.
Delays in obtaining regulatory approvals might:

. delay commercialization of, and our ability to derproduct revenue from, a product candid
. impose costly procedures on us; i
. diminish any competitive advantages that we mighéwise enjoy

Even if we comply with all FDA requests, the FDAyndtimately reject one or more of our NDAs. We pahbe sure that we will ever
obtain regulatory clearance for any of our produstdidates. Failure to obtain FDA approval of theseluct candidates, particularly droxid
or our antifolates, will severely undermine ouribess and could substantially extend the periodreefve have a saleable product, leaving us
without any source of revenue until another prodaetdidate can be developed. There is no guartmeeve will ever be able to develop or
acquire another product candidate.

In foreign jurisdictions, we must receive approfram the appropriate regulatory authorities befeeecan commercialize any drugs.
Foreign regulatory approval processes generallydtecall of the risks associated with the FDA appi@rocedures described above. We
cannot assure you that we will receive the appsomatessary to commercialize product candidatesaleroutside the United States.

Our drug candidates may require extensive reformatework prior to approval or they may prove urtabie for further development
regardless of reformulation efforts.

We are currently utilizing a formulation of droxig® in our clinical trials that is obtained from Di@ipon Sumitomo Pharma Co., Ltd., or
DSP, which uses a process incompatible with FDAdgoanufacturing process, or GMP, guidelines. Dugig8, we collaborated with a
contract manufacturing organization and succegsfldveloped a GMP compatible formulation of droxidoDSP is also working to finalize
approvable formulation for the US market. While ba@ieve this activity is progressing at an apprajeripace, final resolution of the
manufacturing process and supplier could impactaumch of droxidopa in the US market.

Our development program for CH-1504 was delayeday of 2006 as a result of data that came to denbn concerning possible
bioavailability issues and animal data suggestiggificant variations in blood plasma levels. Wevdadentified and run bioavailability tests
a different formulation of CH-1504 that we beligvas improved the drug relative to these issuesgliemwe cannot determine at this time
whether these improvements will be adequate to p&DNA and other regulatory approvals.

Other formulation issues may arise or prove maygeiicant than anticipated, either with droxido@a{-1504 or with other drug
candidates in our portfolio.

Our product candidate CH-1504 has had only limitexinal clinical trials.

Our product candidate, CH-1504, is in an earlyestafgdevelopment and requires extensive clinicgtinig. In June 2005, we commenced
Phase | dose escalation clinical trials of CH-1B0Bumans in the United Kingdom at Guy’s HospitaLondon, under the Clinical Trial
Authorization issued by the Medicines and Healtedamoducts Regulatory Agency, the United Kingdoh®alth authority. Following the
recent reformulation program, we began additiotinlaal testing to ascertain equivalency ratiostfoe reformulated compound as compared to
the compound used during the Phase | trials irJtkeFollowing this testing we commenced Phaseitical trials for CH-1504 in rheumatoid
arthritis. After the completion of those trials ashepending on available funding, we may initiateesal additional Phase Il studies in other
indications and, as appropriate, Phase Il studieseumatoid arthritis with or without a partneipon completion of the Phase Il studies in
rheumatoid arthritis, we hope to use data fromelstgdies to file a NDA in the United States. Weently estimate a global filing of the NDA
no sooner than 2011. However, at any point dutiregorocess we might decide to focus our efforta different lead compound, and we cal
predict with any certainty the success or timinguf clinical trials, if or when we might submit &lDA for regulatory approval of this product
candidate or whether such an NDA will be accepted.
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There has been only very limited testing of oublgBoduct candidates.

Our I-3D product candidates are early in their dewment. None of the candidates have had adequetmlogy testing in animals to
permit clinical testing and there is no clinicaldance of efficacy for any of these candidatespiledimited similarities with compounds
currently marketed by others. Animal toxicologwatsion our 1-3D compounds may not permit furthered@pment of these drugs or we may
have to carry out toxicology trials on several comnpds before we find one that is appropriate foicdl testing, if at all. Once clinical trials
are undertaken, the compound or compounds mayroe¢ @dequately safe and efficacious in humansyagdnot be approved by the FDA or
other regulatory agencies.

Clinical trials are very expensive, time-consumamgl difficult to design and implement.

Human clinical trials are very expensive and diffico design and implement, in part because tmeysabject to rigorous regulatory
requirements. The clinical trial process is alsgeticonsuming. For example, because we did notwecgphan drug status from the EMEA for
droxidopa as a treatment for Parkinson’s diseaseglical trials for that indication might have be more involved and take longer to
complete and get reviewed than otherwise would heen the case. Furthermore, failure can occumastage of the trials, and we could
encounter problems that cause us to abandon catrelp@cal trials. The commencement and completibalinical trials might be delayed by
several factors, including:

. unforeseen safety issu¢
. clarification of dosing issue
. lack of effectiveness during clinical tria

. slower than expected rates of patient recruitniaobiding for the aggregate of approximately 678quds required to complete tl
several Phase |, Phase Il and Phase Il trialsatteabngoing in 2009 for droxidopa as a treatmenhNOH;

. inability to monitor patients adequately duringafter treatment
. inability or unwillingness of medical investigatdmsfollow our clinical protocols; an

. unexpected emergence of competitive drugs againistvour compounds might compete for clinical trisdources or need to
tested

In addition, we or the FDA or another governingulegory agency may suspend our clinical trialsrat time if it appears that we are
exposing participants to unacceptable health wskkthe regulatory agency finds deficiencieshie tonduct of these or our regulatory
submissions. Therefore, we cannot predict with @yainty the schedule for our current or any fatelinical trials.

The results of our clinical trials might not suppour product candidate claims.

Even if our clinical trials are completed as plashnge cannot be certain that their results willan our product candidate claims.
Success in preclinical testing and early clinic&l$ does not ensure that later clinical trialfl té successful, and we cannot be sure that the
results of later clinical trials will replicate tlmesults of prior clinical trials and preclinicalsting. The clinical trial process might fail to
demonstrate that our product candidates are safeufoans and effective for indicated uses. Thisifaiwould cause us to abandon a product
candidate and might delay development of otheryebdandidates. Any delay in, or termination of; olinical trials will delay the filing of oL
NDAs with the FDA and, ultimately, our ability t@mmercialize our product candidates and generaigugt revenue

We intend to explore additional indications for gidopa, however these programs may not prove ssfides

We have announced our exploration of certain awiukiindications for droxidopa and we may make lsimannouncements in the future.
While trials conducted by our partner, DSP, for dapanese market provide evidence of efficacydaiam indications, other indications may
be explored for which we have no existing clinieaidence of efficacy. Such trials are likely tovegy costly. We do not have market approval
from the FDA or other regulatory agencies for afithe indications we are exploring and there arguarantees that additional clinical trials
will provide new evidence of efficacy in the targ@tindications or permit us to gain market apprdrah regulatory agencies.
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Physicians and patients might not accept and uselnigs.

Even if the FDA or any foreign regulatory authomtyproves any of our product candidates, physi@adispatients might not accept and
use them. Acceptance and use of our products giedd upon a number of factors including:

. perceptions by members of the healthcare communitiyding physicians, about the safety and effeetess of our drug
. cos-effectiveness of our product relative to competpngducts;

. understanding by prescribing physicians of the weddionditions we are attempting to addr

. availability of reimbursement for our product frgqnvernment or other healthcare payers;

. effectiveness of marketing and distribution effdaysus and our licensees and distributors, if i

Because we expect that sales of our product catedidauld, if approved, generate a substantialgrodf our product revenue for an
extended period, the failure of such a drug to firatket acceptance would harm our business and cequire us to seek additional financing
or curtail our operations.

Our drug development program depends upon thirdypeasearchers who are outside our control.

We depend upon independent clinical research azgdans, investigators and other collaboratorsh ascuniversities and medical
institutions, to conduct our preclinical and clii¢rials under agreements with us. These collabosare not our employees and we cannot
control the amount or timing of resources that theyote to our programs. They might not assignre@atg priority to our programs or pursue
them as diligently as we would if we were undemagksuch programs ourselves. If outside collabosaftaf to devote sufficient time and
resources to our drug-development programs, beeif performance is substandard, the approval oF®A applications, if any, and our
introduction of new drugs, if any, will be delayd@ithese collaborators might also have relationshifis other commercial entities, some of
which might compete with us. If our collaboratossiat our competitors at our expense, our compefjtosition would be harmed.

Our drug development program also depends uporpattners who are outside our control.

We have licensed certain rights related to droxéadfispm DSP and depend upon them for data and sujpadvancing our clinical
program for this compound. In addition, DSP is ently the sole manufacturer of this compound fara@imical program. Without the timely
support of DSP or any other partners, our drug ldgveent programs could suffer significant delagguire significantly higher spending or
face cancellation.

We rely exclusively on third parties to formulatelananufacture any product candidates.

We have only limited experience in drug formulataord no experience in drug manufacturing and dentend to establish our own
manufacturing facilities. We lack the resources exyplertise to formulate or manufacture our own pobdandidates. While we have a contract
in place with DSP covering droxidopa, we curretidywe no contract for the commercial scale manufaatiour antifolates or I-3D
compounds. We have contracted with one or more faatwrers to manufacture, supply, store and disteilldrug supplies for our clinical tria
If any of our current product candidates or anyeottroduct candidates that we may develop or aequithe future receive FDA approval, we
will rely on one or more third-party contractorsnb@nufacture our drugs. Our anticipated futurearele on a limited number of third-party
manufacturers exposes us to the following risks:

. we might not be able to identify manufacturers occeptable terms or at all because the number ehtiat manufacturers is limited
and the FDA must approve any replacement contrathis approval would require new testing and coamgle inspections. In
addition, a new manufacturer would have to be e, or develop substantially equivalent proesdsr, production of our
products after receipt of FDA approval, if al
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. our thirc-party manufacturers might be unable to formulat rmanufacture our drugs in the volume and of thaityurequired tc
meet our clinical and commercial needs, if

. our contract manufacturers might not perform agedjior might not remain in the contract manufantubusiness for the time
required to supply our clinical trials or to sucsfedly produce, store and distribute our produatsj

. drug manufacturers are subject to ongoing periodannounced inspection by the FDA, the U.S. DrufpiEement Agency, or
DEA, and corresponding state agencies to ensuct @mpliance with GMP and other government retjoies and corresponding
foreign standards. We do not have control oved-party manufacture’ compliance with these regulations and stand:

Each of these risks could delay our clinical trie approval, if any, of our product candidatgsie FDA or the commercialization of
our product candidates or result in higher coseqrive us of potential product revenue.

We have no experience selling, marketing or distiity products and only limited internal capability do so.

We currently have no sales, marketing or distriouttapabilities other than as provided by our \Rcesident of Sales and Marketing. '
anticipate expanding our marketing and sales céfiebiover the next 12 to 18 months in anticipatad commercializing droxidopa. We wol
need to allocate resources to, or contract withasmaore third parties for, the sale and marketihgur other proposed products. As a result,
our future success depends, in part, on:

. our ability to enter into and maintain collaboratielationships for these capabilities, either tigfoout-licensing of our compounds
or through contracting organizatior

. the collaboratc's strategic interest in the products under devetgnmanc
. such collaborat(s ability to successfully market and/or sell angtsproducts

To the extent that we decide not to, or are unthlenter into collaborative arrangements with eespo the sales and marketing of our
proposed products or if we decide to add interesburces to complement third party resources,fiigni development expenditures,
management resources and time will be requiredtebéish and develop our own marketing and sale® faith technical expertise.

If we cannot compete successfully for market shgegnst other drug companies, we will not achievificient product revenue and o
business will suffer.

The market for our antifolate product candidateshigracterized by intense competition and rapilrtelogical advances. The initial
market for droxidopa, while smaller, has well efitlted generic competition. Other markets for ddogia, such as fiboromyalgia, are emerging
with new and heavily marketed offerings. If ouritolates, droxidopa or other product candidategirecFDA approval, they will compete w
a number of existing and future drugs and theragiée®loped, manufactured and marketed by otheistifg or future competing products
might provide greater therapeutic convenienceca€fy or other benefits for a specific indicatioarttour products or might offer comparable
performance at a lower cost. If our products faitapture and maintain market share, we will nbtea@ sufficient product revenue and our
business will suffer.

We will compete against fully integrated pharmamaltcompanies and smaller companies that arelmwitding with larger
pharmaceutical companies, academic institutiongeigonent agencies and other public and privatearebeorganizations. Many of these
competitors have compounds already approved oeveldpment. In addition, many of these competiteither alone or together with their
collaborative partners, operate larger researctdemdlopment programs or have substantially gréet@ncial resources than we do, as well as
significantly greater experience in:

. developing drugs
. undertaking preclinical testing and human clinicils;
. obtaining FDA and other regulatory approvals ofgd;

11
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. formulating and manufacturing drug
. launching, marketing and selling drugs;
. pos-marketing safety surveillanc

Our ability to generate product revenue will be diished if our drugs sell for inadequate pricespatients are unable to obtain adequate
levels of reimbursement.

Our ability to commercialize our drugs, alone othwgollaborators, will depend in part on the extentvhich reimbursement will be
available from:

. government and health administration authorit
. private health maintenance organizations and haatirers; an
. other healthcare paye!

Significant uncertainty exists as to the reimbursetstatus of newly approved healthcare produaslticare payers, including
Medicare, are challenging the prices charged fatioa¢ products and services. Government and otbalthrcare payers increasingly attempt to
contain healthcare costs by limiting both coverage the level of reimbursement for drugs. Evengf@duct candidate is approved by the
FDA, insurance coverage might not be availableraimdbursement levels might be inadequate to covedrug. If government and other
healthcare payers do not provide adequate covaradjeecimbursement levels for our product, once @pga, market acceptance and our
revenue could be reduced. Congress currently iatofban overhaul of healthcare insurance and asmiting legislation could negatively
impact the reimbursement of prescription drug costs

In addition, not all physicians recognize a sepaitadication for symptomatic neurogenic orthosthgipotension and we cannot provide
assurances that reimbursement will be approvetdyealevant decision makers even if droxidopa vesemarket approval from the FDA or
other regulatory authorities.

Developments by competitors might render our prtglactechnologies obsolete or r-competitive.

Companies that currently sell both generic and petgry compounds for the treatment of rheumataikriis include, but are not limited
to, Abbott Laboratories, Amgen, Sanofi-Aventis, Baaboratories, Boehringer Ingelheim Pharma, Hoffim&a Roche, Johnson & Johnson,
Bristol-Myers Squibb and Mylan Laboratories. Comiparthat currently sell compounds used for thetitneat of orthostatic hypotension
include Shire, Mylan Pharmaceuticals, Eon Labs,dxpaboratories and King Pharmaceuticals. Alteuwsatéchnologies are being developed
to treat rheumatoid arthritis by numerous compamelsiding Pfizer, Rigel and Celltech, which areanivanced clinical trials. In addition,
companies pursuing different but related fieldsespnt substantial competition. Many of these dmgdions competing with us have
substantially greater capital resources, largezareh and development staffs and facilities, lomlyeg development history in obtaining
regulatory approvals and greater manufacturingraarketing capabilities than we do. These orgarinatalso compete with us to attract
qualified personnel and parties for acquisitiongjtjventures or other collaborations.

Our success, competitive position and future regamill depend in part on our ability to obtain anthintain patent protection for our
products, methods, processes and other technoldgigseserve our trade secrets, to prevent thdips from infringing on our proprietar
rights and to operate without infringing the progary rights of third parties.

We do not know whether any of our pending pateptieations or those patent applications that we fileyor license in the future will
result in the issuance of any patents. Moreovercavenot predict the degree of patent protectiohwiilbbe afforded by those patent
applications that do result in issuance. Althoughgenerally seek the broadest patent protectioiteél@for our proprietary compounds, we
may not be able to obtain patent protection forabieial composition of any particular compound aray be limited to protecting a new
method of use for the compound or otherwise rdstti our ability to prevent others from explogithe compound. If our patent protection
for any particular compound is limited to a partisumethod of use or indication such that, if adlparty were to obtain approval of the
compound for use in another indication, we couldigiect to competition arising from off-label use.
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Moreover, our issued patents and those that mag issthe future, or those licensed to us, mayhadlenged, invalidated, rendered
unenforceable or circumvented, any of which cointdtlour ability to stop competitors from marketinglated products. In addition, the rights
granted under any issued patents may not providathsompetitive advantages against competitoth gimilar compounds or technologies.
Furthermore, our competitors may independently ibgvsimilar technologies in a manner that doesimfoinge our patents or other intellectual

property.

If a third party legally challenges our patent®tirer intellectual property rights that we ownioehse, we could lose certain of these
rights. For example, third parties may challengevalidity of our U.S. or foreign patents througexaminations, oppositions or other legal
proceedings. If successful, a challenge to ounpaier other intellectual property rights could dep us of competitive advantages and permit
our competitors to use our technology to develaglar products.

In addition, we do not anticipate having patent@cton on droxidopa when and if it receives magggiroval by the FDA for NOH
under the brand name Northera™. While the orphag designation for this compound by the FDA wilbpide seven years of market
exclusivity, we will not be able to exclude othentpanies from manufacturing and/or selling this poond beyond that timeframe.

Claims by third parties that we infringe their prigtary rights may result in liability for damages prevent or delay our developmental and
commercialization efforts.

If a third party were to file a patent infringemeiit against us, we could be forced to stop cayetsearch, development, manufacturing
or sales of any infringing product in the countrycountries covered by the patent infringed, unlesan obtain a license from the patent
holder. Any necessary license may not be availablacceptable terms or at all, particularly if thizd party is developing or marketing a
product competitive with the infringing product. &vif we are able to obtain a license, the righty tme nonexclusive, which would give our
competitors access to the same intellectual propéfe also may be required to pay substantial des&gthe patent holder in the event of an
infringement. If we have supplied infringing prodsito third parties for marketing or have licensigidd parties to manufacture, use or market
infringing products, we may be obligated to indefytihese third parties for any damages they marehaired to pay to the patent holder and
for any losses they may sustain themselves ali.res

We may initiate patent litigation against third pias to protect or enforce our patent rights. Fafluo protect our patents and other propriet
rights may materially harm our business, finan@ahdition and results of operations.

Legal or administrative proceedings may be necgdsatefend against claims of infringement or téoece our intellectual property
rights. If we become involved in any such procegdirrespective of the outcome, we may incur sutigthcosts, and the efforts of our
technical and management personnel may be divevteidh could materially harm our business. Furthemembecause of the substantial
amount of discovery required in connection witteilgctual property litigation, there is a risk thidclosure of some of our confidential
information could be compelled and the informatimmpromised. In addition, during the course of Kl of litigation, there could be public
announcements of the results of hearings, motiowsher interim proceedings or developments tligteiceived as negative by securities
analysts or investors, could have a substantia¢@agveffect on the trading price of our commonlstoc

Existing patents and proprietary rights could haoor competitive positior

Other entities may have or obtain patents or pedgry rights that could limit our ability to manufare, use, sell, offer for sale or import
products or impair our competitive position. In a@idah, to the extent that a third party develops/riechnology that covers our products, we
may be required to obtain licenses to that techgglavhich licenses might not be available or maybavailable on commercially reasonable
terms, if at all. Our failure to obtain a licenseainy technology that we require may materiallynhaur business, financial condition and res
of operations.

Changes in either patent laws or in interpretatiaigpatent laws in the United States and other tdesmay diminish the value of our
intellectual property or narrow the scope of ouitgrat protection.

The laws of foreign countries may not protect aghts to the same extent as the laws of the UrStates. Therefore, enforceability or
scope of our patents in the United States or ieifor countries cannot be predicted with certaiatyd, as a result, any patents that we own or
license may not provide sufficient protection agaitompetitors.
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Some jurisdictions have laws that permit the gorent to force a patentee to grant a license taré prarty for commercialization of a
patented product if the government concludes ti@ptoduct is not sufficiently developed or not tireethe health needs of the population.
Such compulsory licensing laws are very rarely kadoutside of South America and Africa. In additia number of countries limit the
enforceability of patents against government agener government contractors. In these counttiespatent owner may be limited to
monetary relief and may be unable to enjoin infeimgnt, which could materially diminish the valudlué patent. Such compulsory licenses
could be extended to include some of our productiicates, which may limit our potential revenue apnities.

Because of the extensive time required for devebagntesting and regulatory review of a new drugs possible that any related patent
may expire before any of our product candidatesbeacommercialized or remain in force for only arstperiod following commercialization.
In either case, this would reduce any advantagéiseopatent.

If we are unable to satisfy our obligations underrent and future license agreements, we could licsase rights which would adverst
affect our business.

We are a party to a license agreement with M. Gbaé under which we license patent rights for ptoduct candidate CH-1504 and
other antifolates. Similarly, we license patent/andertain other rights from DSP for droxidopa. Way enter into additional licenses in the
future. Our existing licenses impose, and we exfigate licenses will impose, various milestonepants, royalty payments and other
obligations on us. If we fail to comply with ourl@ations in our intellectual property licenseswihird parties, we could lose license rights
that are important to our business. If a licens@ilenges our license position, our competitiveitims and business prospects could be har

Our license agreement with Dr. Nair reserves righthe licensor in India. Therefore, we will n@nemercialize our antifolates in India.
Our license agreement with DSP reserves rightsedi¢ensor in Japan, Korea, China and Taiwan whielsludes our commercialization of
droxidopa in those markets.

If we are unable to enforce trade secret protectiod confidentiality agreements with our employees,competitive position might |
harmed.

Our success also depends upon the skills, knowladdexperience of our scientific and technicaspenel, our consultants and advis
as well as our licensors and contractors. To hedgept our proprietary know-how and our inventiémswhich patents are unobtainable or
difficult to obtain, we rely on trade secret prdiec and confidentiality agreements. To this ehds our policy to require all of our employees,
consultants, advisors and contractors to enteragteements that prohibit the disclosure of comtiidéinformation and, where applicable,
require disclosure and assignment to us of thesid#velopments, discoveries and inventions impbttaour business. These agreements
might not provide adequate protection for our tragerets, know-how or other proprietary informatiothe event of any unauthorized use or
disclosure or the lawful development by othersumfhsinformation. If any of our trade secrets, knlew or other proprietary information is
disclosed, the value of our trade secrets, know-aog@vother proprietary rights would be significgnthpaired and our business and
competitive position would suffer.

If we infringe the rights of third parties we could prevented from selling products, forced to gamages and defend against litigati

If our products, methods, processes and other tdobies infringe the proprietary rights of othertpgss, we could incur substantial costs
and we might have to:

. obtain licenses, which might not be available omeeercially reasonable terms, if at
. abandon an infringing drug candids

. redesign our products or processes to avoid inériment;

. stop using the subject matter claimed in the pateald by others
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. pay damages; (

. defend litigation or administrative proceedingsjaihmight be costly whether we win or lose, andakhiould result in a substan
diversion of valuable management resour

We might not successfully manage our growth.

We are a small, development stage company. Ouesaaill depend upon the expansion of our operatiom the effective management
of our growth, which will place a significant stnadn our management and on our administrative aip@al and financial resources. We
currently have 18 employees. We may also havegmauat our operational, financial and managemeriesysand hire and train even more
qualified personnel. If we are unable to managegoowth effectively, our business would be harmed.

We might be exposed to liability claims associatét the use of hazardous materials and chemicals.

Our research and development activities might meohe controlled use of hazardous materials arthitals. Although we believe that
our safety procedures, and those of our partneraiding, storing, handling and disposing of thasgerials comply with federal, state, local
and, where applicable, foreign laws and regulatiarescannot completely eliminate the risk of acoidéinjury or contamination from these
materials. In the event of such an accident, wédcbe held liable for any resulting damages andletjlity could materially adversely affect
our business, financial condition and results adrafions. In addition, the laws and regulationsegoing the use, manufacture, storage,
handling and disposal of hazardous or radioactigtenals and waste products might require us torisabstantial compliance costs that could
materially adversely affect our business, financ@idition and results of operations.

We rely on key executive officers and scientifit mredical advisors, and their knowledge of our beiss and technical expertise would be
difficult to replace.

As a small, development stage company, we areyhiggpendent on our executive officers, includingipalarly our Chief Executive
Officer, Simon Pedder, Ph.D., and our principagstific, regulatory and medical advisors. Dr. Peddehe only executive officer whose
employment with us is governed by an employmer¢ament, and the term of employment under that agaeexpires in May 2012. We do
not have “key personife insurance policies for any of our officers.€eltoss of the technical knowledge and managemehinglustry expertis
of any of our key personnel could result in delenyproduct development, loss of any future custenaerd sales and diversion of management
resources, which could adversely affect our opegatesults.

If we are unable to hire additional qualified perseel, our ability to grow our business will be harth

As a small, development stage company, we will ieddre additional qualified personnel with exjmatin preclinical testing, clinical
research and testing, government regulation, faatiuri and manufacturing and sales and marketingctvepete for qualified individuals with
numerous pharmaceutical and biopharmaceutical coipauniversities and other research instituti@wmnpetition for such individuals is
intense, and we cannot be certain that our searcsuth personnel will be successful. Attractind egtaining qualified personnel is critical to
our success.

We might incur substantial liabilities and might tegjuired to limit commercialization of our prodadh response to product liability lawsuits.

The testing and marketing of medical products éatainherent risk of product liability. If we caoinsuccessfully defend ourselves
against product liability claims, we might incutbstantial liabilities or be required to limit comrolization of our products. Our inability to
obtain sufficient product liability insurance at acceptable cost to protect against potential prolibility claims could prevent or inhibit the
commercialization of our products. Although we gattinical trial insurance, we might not be ableémew such insurance at a reasonable
if at all, or our intended collaborators may behlaao obtain such insurance at a reasonableitastall. Even if our agreements with any
future collaborators entitle us to indemnificategainst losses, that indemnification might not belable or adequate should any claim arise.
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Risks Related to Our Securities

The trading volume of our common stock is limited aur investors may encounter difficulties sellgngnificant quantities of our stock withc
adversely impacting the price at which they caih sel

Since listing with the NASDAQ in May of 2006, thading volume for our stock has varied significgritbm day to day and often the
number of shares traded has been low. Any largsacions in our common stock might be difficulctmduct and may cause significant
fluctuations in the price of our common stock.

The prices at which shares of our common stockraded will likely be volatile.

You should expect the prices at which our commonksts traded to be highly volatile. From the commemment of NASDAQ trading in
May 2006 through August 7, 2009, the per shareemfaour common stock has varied from a low of $Xd®a high of $8.41. We expect
continued volatility in the price of our commonaltahat will make it difficult to predict the value your investment, to sell your shares at a
profit at any given time, or to plan purchases salds in advance. A variety of other factors magho affect the market price of our common
stock. These include, but are not limited to:

. publicity regarding actual or potential clinicaktsts relating to products under development bycmunpetitors or us

. delays or failures in initiating, completing or &mng pre-clinical or clinical trials or the ungsfactory design or results of these
trials;

. success or delays in the commercialization of eadpct candidate:

. market acceptance of our product candide

. achievement or rejection of regulatory approval®bycompetitors or u:
. announcements of technological innovations or nemraercial products by our competitors or
. developments concerning proprietary rights, inalgdbatents

. developments concerning our collaboratic

. regulatory developments in the United States areida countries

. economic or other crises and other external fac

. perioc-to-period fluctuations in our results of operatic

. changes in financial estimates by securities atslgnd

. sales of our common stoc

We will not be able to control many of these fast@nd we believe that period-to-period comparisgrair financial results will not
necessarily be indicative of our future performance

In addition, the stock market in general, and ttaekmat for biotechnology companies in particulais baperienced extreme price and
volume fluctuations that might have been unrelatedisproportionate to the operating performancmaividual companies. These broad
market and industry factors might seriously harmrtarket price of our common stock, regardlessuofoperating performance.

We have never paid dividends and do not intendyogash dividends.

We currently anticipate that no cash dividends bélpaid on our common stock in the foreseeablgdutVhile our dividend policy will
be based on the operating results and capital refétle business, it is anticipated that all eagsjrif any, will be retained to finance our future
operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The SEC encourages companies to disclose forwatddg information so that investors can better usded a company’s future
prospects and make informed investment decisionis. drospectus and the documents we have filedtWw&ISEC that are incorporated herein
by reference contain such “forward-looking statete&within the meaning of the Private Securitieddation Reform Act of 1995.

Words such as “may,” “might,” “should,” “anticipgte'estimate,” “expect,” “projects,” “intends,” “gins,” “believes” and words and
terms of similar substance used in connection waiith discussion of future operating or financialfpenance, identify forward-looking
statements. Forward-looking statements represenagament’s current judgment regarding future evantsare subject to a number of risks
and uncertainties that could cause actual resultiffer materially from those described in theward-looking statements. These risks include,
but are not limited to, risks and uncertaintiesaregng our ability to conduct clinical trials of oproduct candidates and the results of such
trials, our preclinical studies, as well as riskgl @ncertainties relating to future capital negdsiernment regulation and third-party
reimbursement, economic conditions, markets, prisj@ompetition, intellectual property, services @nices, key employees, dependence on
our collaborators, litigation and other factoredde also see the discussion of risks and undéetaumder “Risk Factors” above and contained
in any supplements to this prospectus, and in mstmecent annual report on Form 10-K, as reviseipplemented by our most recent
guarterly report on Form 10-Q, as well as any amesTds thereto, as filed with the SEC and whichirgerporated herein by reference.

In light of these assumptions, risks and unceii@snthe results and events discussed in the fdriwaking statements contained in this
prospectus or in any document incorporated hengireterence might not occur. Investors are cautiana to place undue reliance on the
forward-looking statements, which speak only athefdate of this prospectus or the date of the mhect incorporated by reference in this
prospectus. We are not under any obligation, andxpeessly disclaim any obligation, to update teradny forward-looking statements,
whether as a result of new information, future ésem otherwise. All subsequent forward-lookingestaents attributable to us or to any person
acting on our behalf are expressly qualified irirteatirety by the cautionary statements contaimexkferred to in this section.

USE OF PROCEEDS

We cannot assure you that we will receive any prdsén connection with securities offered pursuarthis prospectus. Unless otherwise
provided in the applicable prospectus supplemeatintend to use the net proceeds from the saleeadeécurities under this prospectus for
general corporate purposes, including commercigdizaf our product candidates, clinical trialssearch and development expenses, general
and administrative expenses, and potential acéprisibf companies, products and technologies thapéement our business. We will set fc
in the prospectus supplement our intended usénéonét proceeds received from the sale of any giesuPending the application of the net
proceeds, we intend to invest the net proceedsrgignen short-term, investment grade, interestrimgasecurities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges for each of the periods prese@er earnings were insufficient to
cover fixed charges for each of the periods preskecause of the deficiency, the ratio infornmatgnot applicable. The extent to which
earnings were insufficient to cover fixed chargeshiown below. Amounts shown are in thousands.

Six Months
Ended Year Ended December 31
June 30, 200 2008 2007 2006 2005 2004
Deficiency of earnings available to cover fixed rgjes $ (12,717 $(35,08¢) $(15,08) $(8,67) (7,916 $(3,017)

For purposes of computing the deficiency of earmiagailable to cover fixed charges, fixed charggsesent interest expense, the por
of operating lease rental expense that is reprateatof interest and amortization of discount teddeto indebtedness.
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PLAN OF DISTRIBUTION

We may offer securities under this prospectus ftiome to time pursuant to underwritten public offey$, negotiated transactions, block
trades or a combination of these methods. We miathsesecurities (1) through underwriters or desl€2) through agents or (3) directly to «
or more purchasers, or through a combination of snethods. We may distribute the securities franetto time in one or more transaction:

. a fixed price or prices, which may be chanc
. market prices prevailing at the time of s

. prices related to the prevailing market prices
. negotiated price:

We may directly solicit offers to purchase the s#igs being offered by this prospectus. We may dlissignate agents to solicit offers to
purchase the securities from time to time. We madline in a prospectus supplement any underwritagent involved in the offer or sale of the
securities.

If we utilize a dealer in the sale of the secusitieing offered by this prospectus, we will sed flecurities to the dealer, as principal. The
dealer may then resell the securities to the pwtliarying prices to be determined by the dedléreatime of resale.

If we utilize an underwriter in the sale of the wéties being offered by this prospectus, we wilkeute an underwriting agreement with
the underwriter at the time of sale, and we withyide the name of any underwriter in the prospestusplement that the underwriter will use
make resales of the securities to the public. meation with the sale of the securities, we, erghrchasers of the securities for whom the
underwriter may act as agent, may compensate fterwniter in the form of underwriting discountsammmissions. The underwriter may sell
the securities to or through dealers, and the wwiter may compensate those dealers in the fordisaounts, concessions or commissions.

With respect to underwritten public offerings, negted transactions and block trades, we will pdevin the applicable prospectus
supplement any compensation we pay to underwriie@ers or agents in connection with the offedhthe securities, and any discounts,
concessions or commissions allowed by underwrtteparticipating dealers. Underwriters, dealers agents participating in the distribution
the securities may be deemed to be underwritetsmthe meaning of the Securities Act of 1933, memded, which we refer to herein as the
Securities Act, and any discounts and commissieasived by them and any profit realized by themesale of the securities may be deemed
to be underwriting discounts and commissions. Wg emder into agreements to indemnify underwritdesalers and agents against civil
liabilities, including liabilities under the Sectieis Act, or to contribute to payments they maydmiired to make in respect thereof.

Shares of our common stock sold pursuant to thistragion statement of which this prospectus isd will be authorized for quotation
and trading on the NASDAQ National Market. The égaddle prospectus supplement will contain informatiwhere applicable, as to any other
listing, if any, on the NASDAQ National Market onyasecurities market or other securities excharfigleeosecurities covered by the prospe
supplement. To facilitate the offering of the séties, certain persons participating in the offgrinay engage in transactions that stabilize,
maintain or otherwise affect the price of the si@s. This may include over-allotments or shotesaf the securities, which involve the sale
by persons participating in the offering of morewgéties than we sold to them. In these circumsanthese persons would cover such over-
allotments or short positions by making purchasebé open market or by exercising their ogbotment option. In addition, these persons
stabilize or maintain the price of the securitigdbiding for or purchasing the applicable securityhe open market or by imposing penalty
bids, whereby selling concessions allowed to deglarticipating in the offering may be reclaimethé securities sold by them are repurch:i
in connection with stabilization transactions. Hifect of these transactions may be to stabilizeaintain the market price of the securities at
a level above that which might otherwise prevaihea open market. These transactions may be disceak at any time.

The underwriters, dealers and agents may engagfén transactions with us, or perform other s@wir us, in the ordinary course of
their business.
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DESCRIPTION OF COMMON STOCK

Pursuant to our certificate of incorporation, we authorized to issue 60,000,000 shares of commook,s50.0001 par value per share
of August 6, 2009, we had 33,436,479 shares of comstock outstanding and approximately 715 stoaldrsl of record.

The following summary of certain provisions of mammon stock does not purport to be complete. Ywoulsl refer to our certificate of
incorporation and our bylaws, both of which arduded as exhibits to the registration statemenhaxee filed with the SEC in connection with
this offering. The summary below is also qualifdprovisions of applicable law.

General

The holders of our common stock are entitled towte per share on all matters to be voted on bystockholders, and there are no
cumulative voting rights. Generally, all matterdomvoted on by stockholders must be approvedrbgjarity (or, in the case of election of
directors, by a plurality) of the votes entitleda® cast by all shares of common stock presergrison or represented by proxy, subject to any
voting rights granted to holders of any preferrextk.

The holders of common stock are entitled to receavable dividends, if any, payable in cash, irtktor otherwise if, as and when
declared from time to time by our board of direstout of funds legally available for the paymentividends, subject to any preferential rig
that may be applicable to any outstanding prefestedk. In the event of a liquidation, dissolutionwinding up of our company, after paym
in full of all outstanding debts and other lialidg, the holders of common stock are entitled tresinatably in all remaining assets, subject to
prior distribution rights of preferred stock, ifygthen outstanding. No shares of common stock pasemptive rights or other subscription
rights to purchase additional shares of commorkstbeere are no redemption or sinking fund provisiapplicable to the common stock. All
outstanding shares of common stock are fully pairronassessable, and the shares of common stdeléd in this registration statement
will be fully paid and nonassessable. The rightsfgrences and privileges of holders of our comstook will be subject to, and might be
adversely affected by, the rights of holders of preferred stock that we may issue in the futulesiares of common stock that are acquired
by us shall be available for reissuance by us watiare.

Transfer Agent and Registrar
The transfer agent and registrar for our commocksi® Corporate Stock Transfer, Inc.

NASDAQ Capital Market

Our common stock is listed for quotation on the NDX®) Capital Market under the symbol “CHTROh August 7, 2009, the last repor
sale price of our common stock was $4.68 per slidfective June 29, 2009, our common stock was @dal¢he Russell 3000 and Russell
2000 Indexes. These Indexes are reconstituted y@mal our common stock might not remain in eitbethe Indexes.

DESCRIPTION OF PREFERRED STOCK

Our board of directors has the authority, withautHer action by the stockholders, to issue up@® 000 shares of preferred stock in
one or more series and to fix the rights, prefegsnprivileges and restrictions thereof, includiigdend rights, conversion rights, voting
rights, terms of redemption, liquidation preferesicginking fund terms and the number of sharestitotisg any series or the designation of
such series, without any further
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vote or action by our stockholders. As of the d#dtthis prospectus, no shares of preferred stoak watstanding. The issuance of preferred
stock could adversely affect the voting power dfiees of common stock and the likelihood that shelders will receive dividend payments
and payments upon liquidation and could have tfexedf delaying, deferring or preventing a chaimgeontrol of our company.

We will fix the rights, preferences, privileges amgtrictions of the preferred stock of each serigke certificate of designation relating
to that series. We will file as an exhibit to tlegistration statement of which this prospectusparg, or will incorporate by reference from
reports that we file with the SEC, the form of aeytificate of designation that describes the teofithe series of preferred stock we are
offering before the issuance of the related serigseferred stock. This description will includeyeor all of the following, as required:

. the title and stated valu

. the number of shares we are offeri

. the liquidation preference per sha

. the purchase pric

. the dividend rate, period and payment date and edath calculation for dividend:

. whether dividends will be cumulative or r-cumulative and, if cumulative, the date from whéttidends will accumulate
. the procedures for any auction and remarketingnyf,

. the provisions for a sinking fund, if ar

. the provisions for redemption or repurchase, ifliegble, and any restrictions on our ability to eoige those redemption and
repurchase right:

. any listing of the preferred stock on any secwsigchange or marke

. whether the preferred stock will be convertibl@iotir common stock, and, if applicable, the coriearprice, or how it will be
calculated, and the conversion peri

. whether the preferred stock will be exchangealite debt securities, and, if applicable, the exclegmgice, or how it will be
calculated, and the exchange peri

. voting rights, if any, of the preferred stot

. preemptive rights, if any

. restrictions on transfer, sale or other assignmgany;

. whether interests in the preferred stock will bgresented by depositary shar

. a discussion of any material or special Unitedest&tderal income tax considerations applicabted@referred stocl

. the relative ranking and preferences of the pretestock as to dividend rights and rights if weiiitpte, dissolve or wind up o
affairs;

. any limitations on issuance of any class or seviggeferred stock ranking senior to or on a pauiith the series of preferred sto
as to dividend rights and rights if we liquidatessilve or wind up our affairs; at

» any other specific terms, preferences, rightsroitditions of, or restrictions on, the preferredcktc
If we issue shares of preferred stock under thasgpectus, the shares will be fully paid and norssable.
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The General Corporation Law of the State of Delaytre state of our incorporation, provides thattiblders of preferred stock will he
the right to vote separately as a class on anygsalpnvolving fundamental changes in the righthalflers of that preferred stock. This right is
in addition to any voting rights that may be pra@ddor in the applicable certificate of designation

Our board of directors may authorize the issuarfigeraferred stock with voting or conversion rigttiat could adversely affect the voting
power or other rights of the holders of our comrstotk. Preferred stock could be issued quickly wetims designed to delay or prevent a
change in control of our company or make removahahagement more difficult. Additionally, the issae of preferred stock may have the
effect of decreasing the market price of our comrsinck.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the adalital information we include in any applicable presipis supplement, summarizes the
material terms and provision of any debt securitie$ we may offer under this prospectus. Whiletétms we have summarized below will
apply generally to any future debt securities we wffer, we will describe the particular terms ofyadebt securities that we may offer in more
detail in the applicable prospectus supplement.tétras of any debt securities we may offer underospectus supplement may differ from
terms described below. For any debt securitieswieatay offer, an indenture (and any relevant smpphtal indenture) will contain additional
important terms and provisions and will be incogted by reference as an exhibit to the registratiatement that includes this prospectus, or
as an exhibit to a current report on Form 8-K, ipooated by reference in this prospectus.

With respect to any debt securities that we isagewill issue such debt securities under an indentuhich we would enter into with the
trustee named in the indenture. Any indenture waeldjualified under the Trust Indenture Act of 1939

With respect to any debt securities that we isaugewill describe in each prospectus supplementab@wing terms relating to a series of
debt securities:

. the title;

. the principal amount being offered, and if a settles total amount authorized and the total amoutgtanding

. any limit on the amount that may be issu

. whether or not we will issue the series of debugées in global form, and if so, the terms andowhe depository will be
. the maturity date

. the principal amount due at maturi

. whether and under what circumstances, if any, Wepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespeal additional amount

. the annual interest rate, which may be fixed oralde, or the method for determining the rate dreddate interest will begin to
accrue, the dates interest will be payable andebelar record dates for interest payment datéiseomethod for determining such
dates;

. whether or not the debt securities will be contéetinto shares of our common stock or our pretesteck and, if so, the terms
such conversior

. whether or not the debt securities will be securnednsecured by some or all of our assets, antethes of any secured de
. the terms of the subordination of any series obstibated debt

. the place where payments will be payal

. restrictions on transfer, sale or other assignmgany;
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our right, if any, to defer payment or interest aimel maximum length of any such deferral per

the date, if any, after which and the conditioneruprhich, and the price at which, we may, at ouroop redeem the series of dt
securities pursuant to any optional or provisiaedemption provisions and the terms of those rediemgpprovisions

the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinking or analogous fur
provisions or otherwise, to redeem, or at the htdd®ption to purchase, the series of debt seesrdind the currency or currency
unit in which the debt securities are paya

whether the indenture will restrict our abilitypay dividends, or will require us to maintain asget ratios or reserve

whether we will be restricted from incurring anydagbnal indebtedness, issuing additional sec\wjtee entering into a merger,
consolidation or sale of our busine

a discussion of any material or special Unitedesté&deral income tax considerations applicabtbealebt securitie:
information describing any bo-entry features
any provisions for payment of additional amountstéxes;

whether the debt securities are to be offeredpaice such that they will be deemed to be offerteahaoriginal issue discount” as
defined in paragraph (a) of Section 1273 of therimtl Revenue Code of 1986, as amen

the denominations in which we will issue the sedkdebt securities, if other than denomination$b000 and any integral multij
thereof;

events of default

whether we and/or the debenture trustee may chamgedenture without the consent of any hold
the form of debt security and how it may be excleghgnd transferre:

description of the debenture trustee and payingtaged the method of payments; ¢

any other specified terms, preferences, rightswtdtions of, or restrictions on, the debt sedesitand any terms that may
required by us or advisatunder applicable laws or regulatiol

DESCRIPTION OF WARRANTS

The following description, together with the adaiitdl information we may include in any applicabtegpectus supplement, summarizes
the material terms and provisions of any warramis e may offer under this prospectus and thee@harrant agreements and warrant
certificates. While the terms summarized below ejiply generally to any warrants that we may offex,will describe the particular terms of
any series of warrants in more detail in the ajplie prospectus supplement. The terms of any warodfered under a prospectus supplement
may differ from the terms described below. Withpes to any warrants that we offer, specific waregreements will contain additional
important terms and provisions and will be incogted by reference as an exhibit to the registratiatement that includes this prospectus
an exhibit to a current report on Form 8-K, incagied by reference in this prospectus:

the specific designation and aggregate numbemaftlze price at which we will issue, the warra
the currency or currency units in which the offgrprice, if any, and the exercise price are pay:

if applicable, the exercise price for shares of@mmon stock or preferred stock and the numbshafes of common stock or
preferred stock to be received upon exercise oivlreants

in the case of warrants to purchase debt secyritiegrincipal amount of debt securities purchisapon exercise of one warre
and the price at, and currency in which, this ggatamount of debt securities may be purchased gpoh exercise

22



Table of Contents

the date on which the right to exercise the wasranll begin and the date on which that right veipire or, if you may nc
continuously exercise the warrants throughout peaiod, the specific date or dates on which you magrcise the warrant

whether the warrants will be issued in fully regisid form or bearer form, in definitive or globairh or in any combination of
these forms, although, in any case, the form oaeant included in a unit will correspond to thenficof the unit and of any security
included in that unit

any applicable material U.S. federal income taxseguiences

the identity of the warrant agent for the warraartd of any other depositaries, execution or pagigents, transfer agents, registi
or other agents

the proposed listing, if any, of the warrants @& dtommon stock issuable upon exercise of the wisr@nany securities exchans
if applicable, the date from and after which thenamats and the common stock will be separatelystexable;

if applicable, the minimum or maximum amount of tharrants that may be exercised at any one 1

information with respect to bo-entry procedures, if an’

the ant-dilution provisions of the warrants, if ar

any redemption or call provision

whether the warrants are to be sold separatelyitbrother securities as parts of units;

any additional terms of the warrants, includingrey procedures and limitations relating to the exgfe and exercise of the
warrants

Before exercising their warrants, holders of watsanill not have any of the rights of holders o thecurities purchasable upon such
exercise, including:

in the case of warrants to purchase debt secyritiegight to receive payments of principal of poemium, if any, or interest on, t
debt securities purchasable upon exercise or twr@mftovenants in the applicable indenture

in the case of warrants to purchase common stopkaferred stock, the right to receive dividenflsny, or, payments upon o
liquidation, dissolution or winding up or to exeseivoting rights, if any

Transfer Agent and Registrar
The transfer agent and registrar for any warraiitdo@ set forth in the applicable prospectus sapm@nt.

DESCRIPTION OF UNITS

We might issue units comprised of one or more debtirities, shares of common stock, shares of peefstock and warrants in any
combination. Each unit will be issued so that thilér of the unit is also the holder of each segunicluded in the unit. Thus, the holder of a
unit will have the rights and obligations of a hedaf each included security. The unit agreemedeuwhich a unit is issued may provide that
the securities included in the unit may not be lglttansferred separately, at any time or at ang before a specified date. We will file as
exhibits to the registration statement of whicls giiospectus is a part, or will incorporate by mefiee from a current report on Form 8-K that
we file with the SEC, the form of unit agreemengrrant and any supplemental agreements that degtterms of the series of units we are
offering before the issuance of the related seriemits.
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We may choose to evidence each series of unitsivgertificates that we would issue under a sepaagreement. If we choose to
evidence the units by unit certificates, we wiltearinto the unit agreements with a unit agentaitidndicate the name and address of the unit
agent in the applicable prospectus supplemenimgléd the particular series of units.

CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE COMPA NY'S CERTIFICATE OF
INCORPORATION AND BYLAWS

Certain provisions of Delaware law and our cerdifecof incorporation and bylaws discussed below hae the effect of making more
difficult or discouraging a tender offer, proxy ¢est or other takeover attempt. These provisioegapected to encourage persons seeking to
acquire control of our company to first negotiaiéhvaur board of directors. We believe that thedfgs of increasing our ability to negotiate
with the proponent of an unfriendly or unsolicifgposal to acquire or restructure our company eigiwthe disadvantages of discouraging
these proposals because negotiation of these m@isposuld result in an improvement of their terms.

Delaware ani-takeover law

We are subject to Section 203 of the Delaware Géi@orporation Law, an anti-takeover law. In geheBaction 203 prohibits a publicly
held Delaware corporation from engaging in a “bessicombination” with an “interested stockholden”d period of three years following the
date the person became an interested stockholilessu

. the board of directors approves the transactiomhiich the stockholder became an interested stodkhgirior to the date the
interested stockholder attained that sta

. when the stockholder became an interested stockhdié or she owned at least 85% of the votingkstbthe corporatiol
outstanding at the time the transaction commereeduding shares owned by persons who are direatatsalso officers and
certain shares owned by employee benefits plar

. on or subsequent to the date the business comtninatapproved by the board of directors, the ssrcombination is authorized
by the affirmative vote of at least 66 2/3% of tluting stock of the corporation at an annual ocgdeneeting of stockholder

Generally, a “business combination” includes a ragrgsset or stock sale, or other transactiontieguh a financial benefit to the
interested stockholder. Generally, an “interestedidolder” is a person who, together with afféiatand associates, owns, or is an affiliate or
associate of the corporation and within three ypeas to the determination of interested stockleolstatus did own, 15% or more of a
corporation’s voting stock.

Our certificate of incorporation provides that Jastein, Michael Weiser, the Rosenwald 2000 Faifilyst, the Lindsay A. Rosenwald
2000 (Delaware) Irrevocable Indenture of Trust,lthelsay A. Rosenwald Alaska Irrevocable Indenwir@rust, the Lindsay A. Rosenwald
Rhode Island Irrevocable Indenture of Trust orlthelsay A. Rosenwald Nevada Irrevocable Indentdirérost, or any successor to all or
substantially all of their assets, or any affilittereof, or any person or entity to which anyhaf foregoing stockholders transfers shares of our
voting stock in a transaction other than an undiewr, broadly distributed public offering, regazd$ of the total percentage of our voting st
owned by such stockholder or such person or ersfitgdl not be deemed an “interested stockholferpurposes of Section 203 of the Delav
General Corporation Law.

The existence of this provision would be expectelldve an anti-takeover effect with respect tosaations not approved in advance by
our board of directors, including discouraging mipés that might result in a premium over the mapkéte for the shares of our common stock.
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Advance notice requirement for stockholder prop®

Our bylaws contain an advance notice procedurstmkholders’ proposals to be brought before a imgeif stockholders, including any
proposed nominations of persons for election tobmard of directors. Stockholders at a meeting ordy consider proposals or nominations
specified in the notice of meeting or brought beftire meeting by or at the direction of our bodrdiectors or by a stockholder who was a
stockholder of record on the record date for theting, who is entitled to vote at the meeting, wias given to our secretary timely written
notice, in proper form, of the stockholdgihtention to bring that business before the mgetind who has otherwise complied with our byl
Although the bylaws do not give our board of dioestthe power to approve or disapprove stockhaiderinations of candidates for electior
our board of directors or proposals regarding oblusiness to be conducted at a special or annugtimgeof the stockholders, the bylaws may
have the effect of precluding the conduct of bussret a meeting if the proper procedures are fiotxffled or may discourage or deter a
potential acquiror from conducting a solicitatidipooxies to elect its own slate of directors dretvise attempting to obtain control of our
company. By requiring advance notice of other psggbbusiness, the stockholder advance notice puoeedll also provide a more orderly
procedure for conducting annual meeting of stoatéud and, to the extent deemed necessary or desinakhe board of directors, will provide
the board of directors with an opportunity to imfostockholders, prior to such meetings, of anyress proposed to be conducted at such
meetings, together with any recommendations asetdoard of directors’ position regarding actiotbéotaken with respect to such business, so
that stockholders can better decide whether to@iseich a meeting or to grant a proxy regardingltgosition of any such business.

LEGAL MATTERS

The validity of the securities being offered herebily be passed upon by Wyrick Robbins Yates & Pont_LP, Raleigh, North Carolina.
As a result of an investment in our December 20@/fe placement by a fund affiliated with the firmdividual partners of Wyrick Robbins
own a total of approximately 6,000 shares of oumemn stock.

EXPERTS

The consolidated financial statements of Chelseadpeutics International, Ltd. and Subsidiary agpgan Chelsea Therapeutics
International, Ltd’s Annual Report (Form 10-K) filie year ended December 31, 2008, and the effeetbgeof Chelsea Therapeutics
International, Ltd. and Subsidiagyinternal control over financial reporting as afd@mber 31, 2008, have been audited by Ernst & i,
independent registered public accounting firm,eadarth in their reports thereon (which containseaplanatory paragraph describing
conditions that raise substantial doubt about the@any’s ability to continue as a going concerdescribed in Note 1 to the consolidated
financial statements), included therein, and inocaiped herein by reference. Such consolidated ¢iahstatements are incorporated herein by
reference in reliance upon such reports given eraththority of such firm as experts in accounting auditing.

The consolidated financial statements for the yeaded December 31, 2007 and 2006, incorporattdsiprospectus by reference to
Annual Report on Form 10-K for the year ended Ddmem31, 2008, have been audited by J.H. Cohn, Bhfndependent registered public
accounting firm, as stated in their report, whislinicorporated herein by reference, and has beersmporated in reliance upon the report of
such firm given upon their authority as expertadgoounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements ofStbeurities Exchange Act of 1934, as amended, indrfnual, quarterly and current
reports, proxy statements and other informatiot wie SEC. You may read and copy these reportgymtatements and other information at
the SEC's public reference facilities at 100 F &tré&l.E., Room 1580, Washington, D.C. 20549. Yaureguest copies of these documents by
writing to the SEC and paying a fee for the copyiogt. Please call the SEC at 1-800-SE36 for more information about the operation @
public reference facilities. SEC filings are als@itable at the SEC’s web site at http://www.see.gour common stock is listed on the
NASDAQ Capital Market, and you can read and inspecffilings at the offices of NASDAQ at One LibgiRlaza, 165 Broadway, New Yot
New York.

This prospectus is only part of a registrationestant on Form S-3 that we have filed with the SBEGen the Securities Act of 1933, as
amended, and therefore omits certain informatiortaioed in the registration statement. We have filkst exhibits and schedules with the
registration statement that are excluded from this
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prospectus, and you should refer to the applicakitébit or schedule for a complete descriptionrof atatement referring to any contract or
other document. You may inspect a copy of the teggien statement, including the exhibits and scifes] without charge, at the public
reference room or obtain a copy from the SEC upgyment of the fees prescribed by the SEC.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by referencebinfation that we file with them. Incorporation eference allows us to disclose
important information to you by referring you ta#e other documents. The information incorporateteference is an important part of this
prospectus, and information that we file later vifth SEC will automatically update and superseteitifiormation. We filed a registration
statement on Form S-3 under the Securities AcB8Blas amended, with the SEC with respect togbergies being offered pursuant to this
prospectus. This prospectus omits certain inforomatontained in the registration statement, as by the SEC. You should refer to the
registration statement, including the exhibits, ffother information about us and the securitiegsdgp@ffered pursuant to this prospectus.
Statements in this prospectus regarding the pavisof certain documents filed with, or incorpodaly reference in, the registration statement
are not necessarily complete and each statemguoalgied in all respects by that reference. Copieall or any part of the registration
statement, including the documents incorporatetefgrence or the exhibits, may be obtained upomgay of the prescribed rates at the
offices of the SEC listed above in “Where You CamdPMore Information.” The documents we are incaogiimg by reference are:

. our Annual Report on Form -K for the fiscal year ended December 31, 2008 filéth the SEC on March 4, 20C

. our Quarterly Reports on Form-Q for the thre-month periods ended March 31, 2009 and June 3®, 2id€d with the SEC o
May 6, 2009 and August 5, 2009, respectiv

. our Current Reports on Forn-K filed with the SEC on May 7, 2009, July 23, J@B and July 29, 200!
. our definitive proxy solicitation materials fileditivy the SEC on April 27, 200!

. the description of our common stock contained inregistration statement on Forr-A (File No. 00(-51462), including an
amendment or report filed for the purpose of uppsiuch description; ar

. all of the filings pursuant to the Securities Exoppa Act of 1934, as amended, after the date dfiilthg of the original registration
statement and prior to the effectiveness of thestedion statemen

In addition, all documents subsequently filed bypussuant to Section 13(a), 13(c), 14 or 15(dhef$ecurities Exchange Act of 1934
amended, before the date our offering is terminatezbmpleted are deemed to be incorporated byemrede into, and to be a part of, this
prospectus.

Any statement contained in this prospectus ordo@ment incorporated or deemed to be incorpolatadference into this prospectus
will be deemed to be modified or superseded foppses of this prospectus to the extent that arstatecontained in this prospectus or any
other subsequently filed document that is deemédxd timcorporated by reference into this prospegtodifies or supersedes the statement. Any
statement so modified or superseded will not bengek except as so modified or superseded, to totest part of this prospectus.

We will furnish without charge to you, on writtenaral request, a copy of any or all of the docute@mcorporated by reference,
including exhibits to these documents. You shouldad any requests for documents to Chelsea Thatiggdnternational, Ltd., Attention:
Corporate Secretary, 3530 Toringdon Way, Suite 20@rlotte, North Carolina 27277, (704) 341-1516.

You should rely only on information contained im,ilmcorporated by reference into, this prospechdaany prospectus supplement. We
have not authorized anyone to provide you withrimfation different from that contained in this prestus or incorporated by reference in this
prospectus. We are not making offers to sell tleeisiges in any jurisdiction in which such an offarsolicitation is not authorized or in which
the person making such offer or solicitation is qoalified to do so or to anyone to whom it is wvfid to make such offer or solicitation.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributior
We estimate that expenses payable by us in commeeith the offering described in this registratstatement will be as follows:

SEC registration fe $ 3,34¢
Legal fees and expens $ 75,00
Accounting fees and expens $ 25,00
Printing expense $ 15,000
Miscellaneous $ 11,65
Total $130,00¢*

* Estimated as permitted under Rule 511 of Regul&-K.
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Iltem 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation [the “DGCL") provides, in effect, that any persmade a party to any action by
reason of the fact that he is or was a directdicerf employee or agent of the Registrant may andertain cases, must be indemnified by the
Registrant against, in the case of a non-derivatet®n, judgments, fines, amounts paid in setttgraed reasonable expenses (including
attorneys’ fees) incurred by him as a result ohsaction, and in the case of a derivative actigajrast expenses (including attorneys’ fees), if
in either type of action he acted in good faith and manner he reasonably believed to be in obppbsed to the best interests of the
Registrant. This indemnification does not applyaiderivative action, to matters as to which &dsudged that the director, officer, employe
agent is liable to the Registrant, unless upontaardier it is determined that, despite such adptibo of liability, but in view of all the
circumstances of the case, he is fairly and reddgmmtitled to indemnity for expenses, and, iroa-derivative action, to any criminal
proceeding in which such person had reasonabledauselieve his conduct was unlawful.

The Registrant’s certificate of incorporation pies that no director of the Registrant shall bigldido the Registrant or its stockholders
for monetary damages for breach of fiduciary dyaalirector to the fullest extent permitted by BeCL.

The Registrant’s certificate of incorporation afsovides that the Registrant shall indemnify tofileest extent permitted by Delaware
law any and all of its directors and officers, ormher directors and officers, or any person who e served at the registrant’s request as a
director or officer of another corporation, parstép, joint venture, trust or other enterprise.
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Iltem 16.

Exhibits.

(@ The following exhibits are filed as part of thisdgigration Statemen

Registrant’s

Exhibit Exhibit Filed
Number Description of Document Form Dated Number Herewith
1.1* Form of Underwriting Agreemer
3.1 Certificate of Incorporation for Chelsea Therapesjti_td. S-1 08/18/0! 3.1
3.2 Bylaws of Chelsea Therapeutics International, S-1 08/18/0: 3.2
4.1 Specimen Common Stock Certifica X
4.2 * Specimen Preferred Stock Certificate and Form ofif@mte of Designation of
Preferred Stock
4.3* Form of Indenture
4.4+ Form of Note.
45* Form of Common Stock Warrant Agreement and WarCamtificate.
46* Form of Preferred Stock Warrant Agreement and WiauCzrtificate.
4.7 * Form of Debt Securities Warrant Agreement and War@Gertificate.
48* Form of Unit Agreemen
5.1 Opinion of Wyrick Robbins Yates & Ponton LL X
10.1** License Agreement dated as of March 24, 2004 betweesopal Nair and Chelsea
Therapeutics, Inc. (f/k/a Aspen Therapeutics, It 8-K 02/16/0* 10.1
10.3 Form of Subscription Agreement for the purchas8eies A Preferred Stock
Chelsea Therapeutics, Ir 8-K 02/16/0* 10.3
10.4 Chelsea Therapeutics, Inc. 2004 Stock Plan andsfafriNotice of Stock Optio
Grant and Stock Option Agreeme 8-K 02/16/0¢ 10.4
10.5 Form of Subscription Agreement and warrant forghechase of common stock, |
value $0.0001 per share, of Chelsea Therapeutiemkgtional, Ltd 8-K 02/17/0¢  10.5
10.6 Placement Agency Agreement dated November 28, B88%een Chelsea
Therapeutics International, Ltd. and Paramount B@l, Inc. 10-K 03/08/0¢  10.6
10.8** Development and Commercialization Agreement daseof May 5, 2006 between
Active Biotech and Chelsea Therapeutics Internatidrtd. 16-Q 08/14/0¢  10.8
10.9** Exclusive License Agreement dated May 26, 2006 eetwDainippon Sumitom
Pharma Co., Ltd. and Chelsea Therapeutics, 16-Q 08/14/0¢  10.9
10.10**  Finders Agreement dated May 26, 2006 between Paramoo@dital, Inc. an:
Chelsea Therapeutics International, 1 16-Q 08/14/0¢  10.9
10.11 Form of Subscription Agreement for the purchaseamfimon stock of Chelsea
Therapeutics, Ltd. dated March 19, 2009 and relfded of Warrant dated March
22, 2007. 8-K 03/20/0° 10.11
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10.12 Form of Subscription Agreement for the purchaseamfimon stock of Chelsea Therapeu

International, Ltd. dated November 1, 20 8-K 11/02/0°  10.1:Z
10.13 Employment Agreement dated May 1, 2009 betweengeherl herapeutics International, Ltd.

and Simon Pedde 8-K 5/7/0¢  10.1:
10.14 Form of Subscription Agreement for the purchaseamimon stock of Chelsea Therapeutics

International, Ltd 8-K 7/23/0¢  10.14
12.1 Statement of Computation of Ratio of Earnings taeeHiCharges X
21.1 Subsidiaries of Chelsea Therapeutics Internatidrdl, 10-K 3/12/07  21.1
23.1 Consent of Ernst & Young LLF X
23.2 Consent of J.H. Cohn LLI X
23.3 Consent of Wyrick Robbins Yates & Ponton LLP (ird#d as part of Exhibit 5.1 X
24.1 Power of Attorney (included in the signature pageieto). X

25.1* Statement of Eligibility of Trustet

* To be filed by amendmer

**  The Registrant received confidential treatmeiithwespect to certain portions of this exhibitcByortions have been omitted from this
exhibit and have been filed separately with the £

(b) None.
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ltem 17.  Undertakings
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®egistration Statement:
(i) To include any prospectus required by Sectio(a}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dgerising after the effective date of the regtstrastatement (or the most recent
post-effective amendment thereof) which, individigak in the aggregate, represent a fundamentaigdna the information set forth in
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value
of securities offered would not exceed that whiaswegistered) and any deviation from the low ghténd of the estimated maximum
offering range may be reflected in the form of jpexstus filed with the SEC pursuant to Rule 424fibhithe aggregate, the changes in
volume and price represent no more than a 20% ehianthe maximum aggregate offering price set fortthe “Calculation of
Registration Fee” table in the effective registratstatement;

(i) To include any material information with resgt to the plan of distribution not previously désed in the registration statement
or any material change to such information in #gistration statement;

provided, howevetthat paragraphs (1)(i), (1)(ii) and (1)(iii) abotgte not apply if the information required to be umb¢d in a post-effective
amendment by those paragraphs is contained inteesfiled with or furnished to the Commission by tegistrant pursuant to Section 13 and
Section 15(d) of the Securities Exchange Act of4l8at are incorporated by reference in the regfisin statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that i$ gkthe registration statement.

(2) That, for the purpose of determining any lispilinder the Securities Act, each such post-effecimendment shall be deemed to be a
new registration statement relating to the se&gitiffered therein, and the offering of such s¢iesrat that time shall be deemed to be the
initial bona fide offering thereof.

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

(4) That, for the purpose of determining liabilityder the Securities Act to any purchaser:

(i) Each prospectus filed by the Registrant purst@iRule 424(b)(3) shall be deemed to be parhefregistration statement as of
the date the filed prospectus was deemed partcbirestuded in the registration statement; and

(ii) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement in reliance on
Rule 430B relating to an offering made pursuarRtike 415(a)(1)(i), (vii) or (x) for the purpose mfoviding the information required by
Section 10(a) of the Securities Act shall be deetodik part of and included in the registrationiesteent as of the earlier of the date such
form of prospectus is first used after effectivenesthe date of the first contract of sale of sities in the offering described in the
prospectus. As provided in Rule 430B, for liabilityrposes of the issuer and any person that leatiate an underwriter, such date shall
be deemed to be a new effective date of the ragjisitr statement relating to the securities in gggstration statement to which that
prospectus relates, and the offering of such stesiat that time shall be deemed to be the iritiala fide offering thereof. Provided,
however, that no statement made in a registrateterment or prospectus that is part of the redistratatement or made in a document
incorporated or deemed incorporated by referencetive registration statement or prospectus thaaisof the registration statement w
as to a purchaser with a time of contract of sal& po such effective date, supersede or modify statement that was made in the
registration statement or prospectus that wasgbdine registration statement or made in any swduchent immediately prior to such
effective date.
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(5) To file an application for the purpose of detering the eligibility of the trustee to act undeibsection (a) of section 310 of the
Trust Indenture Act (“Act”) in accordance with thdes and regulations prescribed by the Commissiater section 305(b)(2) of the Act.

(6) That, for the purpose of determining liabildf/the Registrant under the Securities Act to amcpaser in the initial distribution of the
securities:

The undersigned Registrant undertakes that innagoyi offering of securities of the undersigned Regint pursuant to this Registration
Statement, regardless of the underwriting methed tis sell the securities to the purchaser, ifséaurities are offered or sold to such purct
by means of any of the following communicationg tindersigned Registrant will be a seller to thelpaiser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned Registrant relating to the offeringuieed to be filed pursuant to
Rule 424;

(i) Any free writing prospectus relating to thfering prepared by or on behalf of the undersigRedistrant or used or referred to
by the undersigned Registrant;

(iii) The portion of any other free writing prospes relating to the offering containing materigbimrmation about the undersigned
Registrant or its securities provided by or on Ilifebfethe undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantémtirchaser.

(b) The undersigned Registrant hereby undertalkasftir purposes of determining any liability undee Securities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, wiagglicable, each filing of an employee
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference értfgistration statement shall
deemed to be a new registration statement reléditige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities arig under the Securities Act may be permitted tealdrs, officers and controlling persons of the
Registrant pursuant to the foregoing provisionstherwise, the Registrant has been advised thtaeiopinion of the SEC such
indemnification is against public policy as expezgsi the Securities Act and is, therefore, unexd@able. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indurgaid by a director, officer or controlli
person of the Registrant in the successful defefiaay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered,Rlegistrant will, unless in the opinion of its nsal the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in
the Securities Act and will be governed by thelfadjudication of such issue.

(d) The undersigned Registrant hereby undertalas th

(1) For purposes of determining any liability untlee Securities Act, the information omitted frome form of prospectus filed as part of
this registration statement in reliance upon R@eAtand contained in a form of prospectus filedHry Registrant pursuant to Rule 424(b)(2
(4) or 497(h) under the Securities Act shall bendeg to be part of this registration statement ab®time it was declared effective; and

(2) For purposes of determining any liability untlee Securities Act, each post-effective amendrfettcontains a form of prospectus
shall be deemed to be a new registration stateratgiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haly caused this Registration Statement on Fornmt&k# signed on its behalf by the
undersigned, thereunto duly authorized, in the Git¢Zharlotte, State of North Carolina, on Augu8t 2009.

CHELSEA THERAPEUTICS INTERNATIONAL,
LTD.

By: /s/ Simon Pedde
Simon Pedder, Ph.L
President and Chief Executive Offic

POWER OF ATTORNEY

We, the undersigned officers and directors of GfeelBherapeutics International, Ltd., do hereby titute and appoint Simon Pedder and
J. Nick Riehle, or either of them, our true andflavattorneys-infact and agents, each with full power of substitutind resubstitution, for hi
and in his name, place and stead, in any and pélaites, to sign any and all amendments to thgd®ation Statement, and to file the same,
with exhibits thereto, and other documents in catioa therewith, with the SEC, granting unto saimeys-in-fact and agents, and each of
them, full power and authority to do and performteand every act and thing requisite are necessdrg done in and about the premises, as
fully to all intents and purposes as he might arldao in person, hereby ratifying and confirmirdigtlaat each of said attorney-in-fact and
agents, or his substitute or substitutes, may |byvflo or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities tAit,Registration Statement on Forn3 8as been signed by the following persons il
capacities and on the dates indicated.

Signature Capacity Date

/s/ Simon Pedder President, Chief Executive Officer and DirectoriiBipal August 10, 2009
Simon Pedder, Ph.I Executive Officer)
/sl J. Nick Riehle Vice President and Chief Financial Officer (Priradifinancial August 10, 200!
J. Nick Riehle and Accounting Officer)
/sl Kevan Clemen Director August 10, 200!
Kevan Clemens, Ph.[
/s/ Norman Hardma Director August 10, 200!
Norman Hardman, Ph.I
/s/ Johnson Y. N. La Director August 10, 200!
Johnson Y. N. Lau, M.C
/s/ William D. Ruecker Director August 10, 200!
William D. Rueckert

Director August __, 200!
William D. Schwieterman, M.C

Director August __, 200!
Roger Stoll, Ph.D
/s/ Michael Weiser Director August 10, 2009

Michael Weiser, M.D., Ph.L
S-1



Exhibit 4.1

CHELSEA
4 THERAPEUTICS

) CHELSEA THERAPEUTICS INTERNATIONAL, LTD,

CORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE
50,000,000 SHARES AUTHORIZED

| CUSIP 183428 10§ |

SEE REVERSE FOR
CERATAIN DEFINITIONG

This Certifies That

i% the owner af

Fully Peil and Non-Assessable Shares of Commaon Stock, Par Value S0.0000 Per Share, of
CHELSEA THERAPEUTICS INTERNATIONAL, LTIN

rranaferablean the books of the Corporation b the elderhereaofin pecsos or by daly suthorszed aiieme s opon sarrender
aof this Certtficate properly endorsed. This Cerrificiere amd the shares represented hereby are isived and shall be subjecr
o all the previsions of the Arsieles of corpewation, o all of whiclh the halier by geceptance herely assents.,

TN WITNESS WHEREQF, the Covporation has caused this Cenlficans to be sigred o focsimile by s daly aaferized
afficers and thee fecsimile seal of tre Corpeeraion to e duly affived heren,

This Centiftcade ds el valid untll conrtersigued I the Trimsfer Agent ind Regiatrar

ig;
!
if
3Z
(i
i

rea Ay sy ety oposy




CHELSEA THERAPEUTICS INTERNATIONAL, LTD.
CORPORATE STOCK TRANSFER, INC.
TRAMSFER FEE: AS REQUIRED

The following abbreviations, when ased in the inscription on the face of this cemificute, shall be construed
as though they were wrinten owl in full sccording 10 applicable laws or regulations!

TEN COM « g Senanis in oommmson

TEXNENT « as senanis by ihe eniiertied LI GIFT SN ACT

JTTEN -« an josst ipsanss with righs [ (Ml
off marvivoriip sod it @ undes Uesdoarm Gifis 46 Minorm

Benanis in coommen

Additional abbeevintions may wleo be used thamigh not in the shove list,

PLEASE INSERT SOCTAL SECURITY OR OTHER
IBERTIFVING MUMBER € ASSKINEE

HIR VALUE RECEIVED, Ierchy scH, assdign amd arasnles wnio

PRSI FCINT OB TYPUWETTE 5 AN ANIY ADHCIMERS INCLUDING PFOATAL A1 CODE EF ASSIGNED

of the Common Swck represenied by the wihin Cenificaie and do hereby imevocably constime and appodast

Attomey o ransier

thie snidd spesck on the books of the within-pamed Cosportion, with full poser of substitation in the premises,

Dhated: il

Signature: X

Kignaure(s) CGuamunpeed:
Signature: X

THE SIGNATURELS) TO THES ASSIGRMENT MUST CORRESPOND WITH THE NAMES) AS WRITTEN UFON THE FACE OF THE CERTIFICATE
I EVERY PARTICULAR, WITHOUT ALTERATION. OR ENLARGEMENT Oft ANY CHANGE WHATEVER, THE SIGNATURES) SHOULD BE
CGUARANTEED BY AN ELIJIBLE GUARANTOR ENSTITUTION (Banks, Suxckbrokers, Savings and Loan Associations amd Credit Unions) WITH
MEMBERSHIFEN AN APPROVED SIGNATURE GUARANTEE MEDALLICKN PROCGRAM, PURSUANT TO S EC, KULE [TAd-15



Exhibit 5.1

Wyrick Robbins Yates & Ponton LLP
4101 Lake Boone Trail, Suite 300
Raleigh, North Carolina 27607

August 10, 2009

Board of Directors

Chelsea Therapeutics International, Ltd.
3530 Toringdon Way, Suite 200
Charlotte, North Carolina 28277

Ladies and Gentlemen:

We have acted as counsel to Chelsea Therapeutigsdtional, Ltd., a Delaware corporation (the “Quamy”), in connection with the
registration statement on Form S-3, as filed byGbepany with the Securities and Exchange Commigsie “Commission”) on the date
hereof (the “Registration Statement”) pursuanti® $ecurities Act of 1933, as amended (the “Acélgting to up to $60,000,000 of one or
more of the following securities (collectively, th@ffered Securities”) which may be issued by trenpany, from time to time, under the
Registration Statement: (i) shares of the Compaoytsmon stock, $0.0001 par value per share (therff@on Stock”), which may include
shares of Common Stock issuable upon the conveasierercise of the other Offered Securities inellith the Registration Statement,

(i) shares of the Company’s preferred stock, $0100ar value per share (the “Preferred Stock”)cwimay include shares of Preferred Stock
issuable upon the conversion or exercise of tha Beburities and Warrants (as defined herein) deiuin the Registration Statement, (jii) d
securities (the “Debt Securities”), the terms ofahhwill be determined by the Board of Directorsttoeé Company prior to the issuance thereof,
(iv) warrants (the “Warrants”) to purchase Commaocg, Preferred Stock or Debt Securities, and (i) ({Units”) comprised of any
combination of the foregoing Offered Securitiese iffered Securities may be issued and sold bZtimpany from time to time as set fortl
the Registration Statement, any amendment thematbthe prospectus contained therein and any suppls thereto filed pursuant to Rule ¢

of the rules and regulations promulgated undeSdurities Act.

This opinion is being furnished in accordance wiith requirements of Iltem 16 of Form S-3 and Iterh(Bf{5)(i) of Regulation S-K.

In connection with the foregoing, we have reliedmpamong other things, our examination of suchudwmnts, records of the Company
and certificates of its officers and public offisias we deemed necessary for purposes of theoogiexpressed below. In our examination, we
have assumed the genuineness of all signatureauthenticity of all documents submitted to us gimals and the conformity with the
original of all documents submitted to us as coffieseof.

Based upon the foregoing, we are of the opinioti tha
1. The Company is a corporation duly incorporatedidly existing and in good standing under thedayf the State of Delaware.

2. With respect to any offering of Common Stockiliy Company pursuant to the Registration Stateltieat'Offered Common Stock”),
when (a) the Registration Statement has becometigieunder the Securities Act, (b) the board oécliors or any duly designated committee
thereof has adopted resolutions approving the suand sale of the Offered Common Stock at a pegirice or pursuant to a specified
pricing mechanism, (c) if the Offered Common Stacto be sold in a firm commitment underwrittenesiiig or in a best efforts placement
offering, an underwriting agreement or placemeinag agreement with respect to the Offered ComntookShas been duly authorized,
executed and delivered by the Company and the ptréies thereto, (d) certificates representingstieres of Offered Common Stock have
been duly executed by appropriate officers of tbenGany or appropriate book entries have been nmatteistock records of the Company,
and (e) the shares



Offered Common Stock have been duly and propetty, paid for and delivered as contemplated in tegiRration Statement, any prospectus
supplement relating thereto and, if applicableadnordance with the applicable underwriting or offwrchase agreement, the shares of Offerec
Common Stock, will be duly authorized, validly issi fully paid and non-assessable.

3. With respect to any offering of Preferred Stogkkhe Company pursuant to the Registration Stateftiee “Offered Preferred Stock”),
when (a) the Registration Statement has becometigeunder the Securities Act, (b) the board oéctiors or any duly designated committee
thereof has adopted resolutions approving the siand sale of the Offered Preferred Stock ateifspd price or pursuant to a specified
pricing mechanism, (c) a certificate of designatidth respect to the Offered Preferred Stock hambided with and accepted for filing by the
Delaware Secretary of State, (d) if the Offereddtred Stock is to be sold in a firm commitment evaritten offering or in a best efforts
placement offering, an underwriting agreement ac@inent agency agreement with respect to the dffereferred Stock has been duly
authorized, executed and delivered by the Compadyttze other parties thereto, (e) certificatesesgnting the shares of Offered Preferred
Stock have been duly executed by appropriate offioéthe Company or appropriate book entries Heeen made in the stock records of the
Company, and (f) the shares of Offered PreferrediShave been duly and properly sold, paid for égld/ered as contemplated in the
Registration Statement, any prospectus supplenetattrg thereto and, if applicable, in accordandé the applicable underwriting or other
purchase agreement, the shares of Offered PrefStoatf, will be duly authorized, validly issuedllyupaid and non-assessable

4. With respect to any series of the Debt Securitiéered under the Registration Statement, pravitiat (a) the Registration Statement
has become effective under the Securities Actatbindenture has been duly authorized and exebytéite Company and the applicable
trustee by all necessary corporate action; (c)ghigance and terms of the Debt Securities have d@grauthorized by the Company by all
necessary corporate action; (d) the terms of that Becurities and of their issuance and sale haga Duly established in conformity with the
indenture so as not to violate any applicable lawesult in a default under or breach of any agesgror instrument binding upon the
Company, so as to be in conformity with the Cegdite of Incorporation and Bylaws, and so as to dgmvjgh any requirement or restriction
imposed by any court or governmental body havimiggliction over the Company; and (e) the Debt Séesrhave been duly executed and
delivered by the Company and authenticated by pipdiGable trustee pursuant to the indenture andeleld against payment therefor, then the
Debt Securities, when issued and sold in accordawtbethe indenture and a duly authorized, execatadl delivered purchase, underwriting or
similar agreement, or upon exercise of any Warrantker the Warrant Agreement, will be valid andalbgbinding obligations of the
Company, enforceable against the Company in acnoedaith their terms, except as enforcement tharenf be limited by applicable
bankruptcy, insolvency, reorganization, arrangemmotratorium or other similar laws affecting cred# rights, and subject to general equity
principles and to limitations on availability of @tpble relief, including specific performance.

5. With respect to any offering of Warrants by @@mpany pursuant to the Registration Statement‘@ffered Warrants”), when (a) the
Registration Statement has become effective umgeBecurities Act, (b) the board of directors oy dualy designated committee thereof has
adopted resolutions approving the form, terms assa and sale of the Offered Warrants at a spdqgifiee or pursuant to a specified pricing
mechanism, (c) if the Offered Warrants are to bé soa firm commitment underwritten offering or@nbest efforts placement offering, an
underwriting agreement or placement agency agreewitmrespect to the Offered Warrants has been duthorized, executed and delivered
by the Company and the other parties thereto, énthé Offered Warrants have been duly and progsilg¢, paid for and delivered as
contemplated in the Registration Statement, angpectus supplement relating thereto and, if apiplécan accordance with the applicable
underwriting or other purchase agreement and ofikerin accordance with the provisions of any aptlie warrant agreement (the “Warrant
Agreement”) between the Company and the purchasgawant agent named therein, the Offered Warnaiit€onstitute valid and binding
obligations of the Company, enforceable againsCibpany in accordance with their terms.

6. With respect to any offering of Units by the Qmamy pursuant to the Registration Statement (tHfée¥ed Units”), when (a) the
Registration Statement has become effective umgeBecurities Act, (b) when the board of directas taken all necessary corporate action to
authorize and approve the form, issuance, execatidrterms of the Offered Units, the related ugieements between the Company and the
unit agent or purchaser named therein (“Unit Agreets’), if any, and any Offered Securities whice @mponents of such Offered Units, the
terms of the offering thereof and related matt@kif the Offered Units are to be sold in a firenemitment



underwritten offering or in a best efforts placertneffiering, an underwriting agreement or placensgency agreement with respect to the
Offered Units has been duly authorized, executeddativered by the Company and the other partiegeth, and (d) the (1) Offered Units,
(2) the Unit Agreements, if any, and (3) such GfteBecurities that are components of such Offerdts blave been duly and properly sold,
paid for and delivered as contemplated in the Rieggisn Statement, any prospectus supplementmglétiereto and, if applicable, in
accordance with the applicable underwriting or ofiwerchase agreement and otherwise in accordanhelve provisions of any applicable
(i) Unit Agreement and (ii) Warrant Agreement, liretcase of Warrants, such Units will be validiyisd and will entitle the holder thereof to
the rights specified in the Unit Agreements, if any

This opinion is limited to the Delaware General @oation Law, including the statutory provisionstteé Delaware General Corporate
Law and all applicable provisions of the Delawamn§titution and reported judicial decisions intetprg these laws. We hereby consent to the
filing of this opinion with the Commission as Exhib.1 to the Registration Statement and referéoar firm under the heading “Legal
Matters” in the Prospectus included therein. Irirgjvthis consent, we do not admit that we are withie category of persons whose consent is
required by Section 7 of the Securities Act orrililes and regulations promulgated thereunder byCtivamission.

Very truly yours,
/sl Wyrick Robbins Yates & Ponton LLP



Exhibit 12.1
CHELSEA THERAPEUTICS INTERNATIONAL, LTD

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Amounts in thousands)

Six Months
For the Years Ended December 31, Ended
June 30,
2004 2005 2006 2007 2008 2009
Earnings:
Loss before income tax: $(3,017) $(7,91€) $(8,67) $(15,08) $(35,08) $(12,71)
Plus: Fixed charge 43 18 19 20 66 83
Less: Capitalized intere — — — — — —
Earnings as adjuste (2,979 (7,89¢) (8,657) (15,06)) (35,020 (12,629
Fixed charges:
Interest expens 34 — — — 5 41
Amortization of debt issuance co — — — — — —
Interest portion of rental expen 9 18 19 20 61 42
Total fixed charge $ 43 $ 18 $ 19 % 20 % 66 3 83
Ratio of earnings to fixed charge® — — — — —
Deficiency of earnings available to cover fixed chges@ $(3,017) $(7,91€) $(8,67) $(15,08]) $(35,08) $(12,71)
(1) Because we had no earnings in each perics nivi possible to calculate the ratio of combirieeld charges and preference dividends to
earnings

(2) For purposes of this calculatic*earning” consist of income (loss) before income taxes axetificharges‘Fixed charge” consist ol
interest, amortization of debt issuance costsgpredl stock dividends and the component of rexjadese believed by management to be
representative of the interest factor for those mm



Exhibit 23.1

Consent of Independent Registered
Public Accounting Firm

We consent to the reference to our firm under #ption “Experts” in the Registration Statement (R@-3) and related Prospectus of
Chelsea Therapeutics International, Ltd. for thrggsteation of $60,000,000 of common stock, preféistock, warrants, debt securities and units
and to the incorporation by reference therein afreports dated March 3, 2009, with respect tacthresolidated financial statements of Chelsea
Therapeutics International, Ltd. and Subsidiary #nedeffectiveness of internal control over finaheceporting of Chelsea Therapeutics
International, Ltd. and Subsidiary, included inAtsnual Report (Form 10-K) for the year ended Delsen81, 2008, filed with the Securities
and Exchange Commission.

/s! Ernst & Young LLP

Charlotte, North Carolina
August 10, 2009



Exhibit 23.2

Consent of Independent Registered
Public Accounting Firm

We consent to the incorporation by reference irRbgistration Statement (Form S-3) of Chelsea Teartics International, Ltd. of our
report dated March 10, 2008, with respect to thesobidated financial statements of Chelsea Thet#zelnternational, Ltd. and Subsidiary as
of December 31, 2007 and for the years ended Deeegi 2007 and 2006 and for the period from ARr2002 (inception) to December 31,
2007 included in its Annual Report on Form 10-K tloe year ended December 31, 2008. We also cotwsém reference to our firm under the

caption “Experts”.
/s/ J. H. Cohn LLP

Roseland, New Jersey
August 10, 200!



