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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.




Edgar Filing: Raptor Pharmaceutical Corp - Form POS AM

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated Filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting Company

CALCULATION OF REGISTRATION FEE

Proposed
Maximum  Proposed
Offering Maximum
Title of Each Class of Amount Price Aggregate Amount of
Securities to be Registered to be per Offering Price Registration
Registered Security Fee
Shares of Common Stock, par value $0.001 per share
(1) 3,428,571(2) $ 10.88 (3) $37,302,852.48(3) (4)

Includes associated rights to purchase shares of the registrant’s Series A participating preferred stock, par value
$0.001 per share, or Purchase Rights, that are associated with all shares of our common stock, in accordance with
that certain Rights Agreement, dated as of May 13, 2005, as amended, by and between the registrant and American
Stock Transfer & Trust Company, LLC, as rights agent, or the Rights Agreement. The Purchase Rights are not
exercisable until the occurrence of certain events specified in the Rights Agreement and, until the occurrence of
certain events specified in the Rights Agreement, are evidenced by the stock certificates representing common
stock and are transferrable only with the common stock. The value attributable to the Purchase Rights, if any, is
reflected in the value of the common stock.

(2) This registration statement covers the following shares of our common stock, par value $0.001 per share (“common
stock™), issuable upon conversion of our outstanding 8.0% Convertible Senior Notes due 2019 (the “notes”):
3,428,571 shares of common stock, which is the maximum number of shares of common stock issuable upon
conversion of the notes, at a conversion rate of approximately 57.14 shares of our common stock per $1,000
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principal amount of the notes. Pursuant to Rule 416 under the Securities Act, the registrant is also registering such
indeterminate number of shares of common stock as may be issued from time to time to prevent dilution resulting
from stock splits, stock dividends or similar capital adjustments and transactions.

Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) of the
Securities Act of 1933, as amended. The proposed maximum offering price per share and proposed maximum
(3)aggregate offering price are based upon the average of the high, or $11.08, and low, or $10.68, sales prices of our
common stock on August 29, 2014, as quoted on the NASDAQ Global Market. It is not known how many shares
of common stock will be sold under this registration statement or at what price or prices such shares will be sold.

(4)Previously paid.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Commission File No. 333-198599)
(the “Registration Statement”) of Raptor Pharmaceutical Corp. is being filed using EDGAR submission type POS AM in
order to convert the Registration Statement to the EDGAR submission type for a non-automatic shelf registration
statement.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion, dated April 15, 2015.

PROSPECTUS
Raptor Pharmaceutical Corp.

Shares of Common Stock, par value $0.001 per share, issuable upon conversion of $60,000,000 8.0% Convertible
Senior Notes due 2019

In July 2014, we sold $60,000,000 principal amount of 8.0% Convertible Senior Notes due 2019 (the “notes”) to
HealthCare Royalty Partners II, L.P., HCRP Overflow Fund, L.P., and MOLAG Healthcare Royalty, LLC

(collectively and as further provided for in “Selling Securityholders” in this prospectus, the “selling securityholders™). We
offered and sold the notes to the selling securityholders in a transaction exempt from the registration requirements of

the Securities Act of 1933, as amended (the “Securities Act”).

This prospectus may be used from time to time by the selling securityholders to offer the shares of common stock
issuable upon conversion of the notes, if any, in any manner described under “Plan of Distribution” in this prospectus.
The selling securityholders may sell any such shares of common stock in one or more transactions at fixed prices, at
prevailing market prices at the time of sale, at prices related to such prevailing market prices, at varying prices
determined at the time of sale or at privately negotiated prices directly to purchasers or through underwriters,
broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions. If the
selling securityholders use underwriters, broker-dealers or agents, we will name them and describe their compensation
in a supplement to this prospectus as may be required. We will receive no proceeds from any sale by the selling
securityholders of the securities offered by this prospectus, but in some cases we have agreed to pay certain
registration expenses.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS” ON PAGE 3
AND ANY SIMILAR SECTION CONTAINED IN ANY APPLICABLE PROSPECTUS SUPPLEMENT
CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR SECURITIES.

Our common stock is listed on the NASDAQ Global Market under the symbol “RPTP.” On April 14, 2015, the last
reported sale price of our common stock on the NASDAQ Global Market was $10.65 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a

criminal offense.

The date of this prospectus is
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Important Notice About the Information Presented In This Prospectus

You should rely only on the information we have provided or incorporated by reference in this prospectus, any
supplement to this prospectus or any free writing prospectus we have authored. We have not authorized anyone to
provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the securities
offered by this prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to make
such offer or solicitation of an offer in such jurisdiction. You should assume that the information in this prospectus,
any supplement to this prospectus or any free writing prospectus we have authored is accurate only as of the date on
the front of the document and that any information we have incorporated by reference is accurate only as of the date of
the document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.
Our business, financial condition and results of operations may have changed since that date.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but

reference is made to the actual documents for complete information. All of the summaries are qualified in their

entirety by the actual documents. Copies of the documents referred to herein have been filed, or will be filed or

incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may

obtain copies of those documents as described below under “Where You Can Find More Information; Incorporation by
Reference.”

As used in this prospectus, “Raptor Pharmaceutical,” the “Company,” “we,” “our” or “us” refers to Raptor Pharmaceutical Cor
(including its predecessors) and its subsidiaries on a consolidated basis, unless otherwise indicated. When we refer to

“you,” we mean the holders of any shares of common stock issuable upon conversion of the notes, as applicable.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus and the documents incorporated by
reference. This summary does not contain all of the information that you should consider before deciding to invest in
our common stock. You should read this entire prospectus carefully, including the “Risk Factors” beginning on page 3
of this prospectus and our consolidated financial statements and other documents incorporated by reference.

Raptor Pharmaceutical Corp.

We are a biopharmaceutical company focused on developing and commercializing life-altering therapeutics that
treat debilitating and often fatal diseases.

Our product, PROCYSBI® (cysteamine bitartrate) delayed-release capsules, or PROCYSBI, received marketing
approval from the U.S. Food and Drug Administration, or FDA, in April 2013 for the management of nephropathic
cystinosis in adults and children six years and older. In Europe, PROCYSBI gastro-resistant hard capsules of
cysteamine (as mercaptamine bitartrate), received a marketing authorization in September 2013 from the European
Commission, or EC, as an orphan medicinal product for the management of proven nephropathic cystinosis in the
European Union, or EU. The EU marketing authorization allows us to commercialize PROCYSBI in the 28
Member States of the EU plus Norway, Liechtenstein and Iceland (which are not EU Member States but are part of
the European Economic Area, or EEA). PROCYSBI received seven and ten years of market exclusivity due to its
designation as an orphan drug in the United States and the EU, respectively. We achieved first commercial sales of
PROCYSBI in the United States in June 2013 and in the EU, specifically in Germany, in April 2014.

Raptor Pharmaceutical Corp. was initially incorporated in Nevada on July 29, 1997 as Axonyx Inc. In October
2006, Axonyx Inc. and its then-wholly-owned subsidiary completed a reverse merger, business combination with
TorreyPines Therapeutics, Inc., reincorporated in Delaware and changed its name to TorreyPines Therapeutics, Inc.
In September 2009, we and our wholly-owned subsidiary completed a reverse merger, business combination with
Raptor Pharmaceuticals Corp. pursuant to which Raptor Pharmaceuticals Corp. became our wholly-owned
subsidiary. Immediately prior to the merger, we changed our corporate name from TorreyPines Therapeutics, Inc. to
Raptor Pharmaceutical Corp.

Our principal executive offices are located at 7 Hamilton Landing, Suite 100, Novato, CA 94949, and our telephone
number is (415) 408-6200.
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Raptor Pharmaceutical Corp.

Selling securityholders named in this prospectus, including their permitted transferees,
pledgees, assignees, distributees, donees, successors or others who later hold any of the
selling securityholders’ interests. See “Selling Securityholders” on page 8.

3,428,571 shares of our common stock, which is the maximum number of shares of our
common stock issuable upon conversion of the notes.

We will not receive any of the proceeds from sales of common stock by selling
securityholders, if any, pursuant to this prospectus.

See “Risk Factors” on page 3 and other information we include or incorporate by reference in

this prospectus for a discussion of factors you should carefully consider before deciding to
invest in our common stock.

RPTP
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RISK FACTORS

An investment in shares of our common stock involves a high degree of risk. Before you decide to invest in shares of
our common stock, you should consider carefully all of the information in this prospectus, including the risks and
uncertainties described below and under the caption “Forward-Looking Statements,” as well as other information
included in or incorporated by reference into this prospectus, particularly the specific risk factors discussed in the
sections titled “Risk Factors” contained in our filings with the Securities and Exchange Commission, or SEC, pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), before
deciding whether to invest in shares of our common stock. For more information, see “Where You Can Find More
Information; Incorporation by Reference.” Any of these risks could have a material adverse effect on our business,
prospects, financial condition and results of operations. In any such case, the trading price of our common stock could
decline and you could lose all or part of your investment.

Risks Related to Our Common Stock

Our stock price has been volatile and may continue to be volatile in the future, and our stockholders may not be able
to resell shares of our common stock at or above the prices that they paid. The trading volume in our common stock
may be relatively small.

Our common stock is quoted on the NASDAQ Global Market. The trading price of our common stock has been and
may continue to be volatile. During the 52-week period ended April 14, 2015, our average daily trading volume was
approximately 817,986 shares and the closing sales price per share of our common stock on the NASDAQ Global
Market ranged from $7.51 to $12.04. Our operating performance, both financial and in the development of approved
products, significantly affects the market price of our common stock. A number of factors may affect the market price
of our common stock, including:

-the success of our testing and clinical trials and those of others with products similar or related to our products;
announcements regarding regulatory approvals or approved label indications and patient populations or changes or
“delays in the regulatory review process;

-unexpected difficulties in commercialization or lower than expected sales;

lower than expected pricing and reimbursement levels, or no reimbursement at all, for our products in various
'markets;

actions taken by regulatory agencies with respect to our clinical trials, manufacturing supply chain or sales and
'marketing activities;

changes in our relationships with manufacturers, suppliers or collaborators, or our inability to supply enough product
"to meet demand;

announcements of new products or innovations by us or our competitors and announcements concerning our
“competitors or our industry in general;

-our ability to obtain additional funding;

-changes or developments in applicable laws or regulations;

-any intellectual property infringement actions in which we may become involved;

-sales and profitability;

announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments by us, our
strategic collaboration partners or our competitors;

-our ability to manage our projected growth;

-actual or anticipated fluctuations in our results of operations;

changes in financial estimates or recommendations by securities analysts or their ceasing to publish research or
'reports about our business;

-the trading volume of our common stock;

-general economic and market conditions and overall fluctuations in the U.S. equity markets;

10
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the appeal and current level of investor interest in the biotechnology/biopharmaceutical capital market sector and in
-companies in general with business, research strategies and product development pipelines which are similar to us;
and

-the loss of any of our key scientific or management personnel.

3
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For planning purposes, we estimate the timing of the accomplishment of various scientific, clinical, regulatory, market
launch and commercialization goals, which we sometimes refer to as milestones. These milestones include the
completion of reimbursement and pricing negotiations and commercial launches in additional territories,
commencement or completion of scientific studies and clinical trials and the submission of regulatory filings. We also
prepare estimates of future financial results for planning and budget purposes. From time to time, we may publicly
announce the estimated timing of some of these milestones and provide guidance regarding financial results and other
metrics. All of these projections will be based on a variety of assumptions. The actual timing of these milestones and
actual financial results can vary dramatically compared to our estimates for a number of reasons, including those set
forth above, in many cases for reasons beyond our control. If we do not meet the milestones, financial guidance or
other expectations as publicly announced or as projected by various security analysts who follow our company, our
stockholders or potential stockholders may lose confidence in our ability to meet overall objectives and our financial
planning capabilities, and as a result, the market price of our common stock may decline.

In addition, the NASDAQ Global Market has, from time to time, experienced extreme price and trading volume
fluctuations. The market prices of securities of pharmaceutical, biotechnology and other life sciences companies in a
comparable stage to ours historically have been particularly volatile, and trading volume in such securities and our
common stock has often been relatively small. Moreover, the stock markets in general have experienced substantial
volatility that has often been unrelated or disproportionate to the operating performance of individual companies.
During certain periods, the favor of certain industry segments, such as the biotechnology segment, may also be
volatile. These changes may affect in particular the market price of our common stock and the stock prices of
companies such as ours that do not have conventional measures of financial and business health such as sales,
earnings, profitability and related measures. These broad market fluctuations, during which our industry and
companies at our stage may experience a stronger degree of market sensitivity, will adversely affect the market price
of our common stock. In the past, following periods of volatility in the market resulting in substantial declines in the
market price of a company’s securities, stockholders have often instituted class action securities litigation against those
companies. Such litigation can result in substantial costs and diversion of management attention and resources, which
could significantly harm our and reputation and materially adversely affect our business, financial condition and
results of operations.

Future sales or issuances of our common stock or other securities in the public market, including shares issuable upon
conversion of our convertible senior notes, or the perception of such future sales or issuances, could lead to a decline
in the market price of our common stock.

Any issuance of shares of our common stock or other securities, including for the purposes of raising capital to fund
our operations, acquisitions and the expansion of our business, will have a dilutive effect on our existing stockholders.
In addition, any issuance or the perceived market risk associated with any possible issuance could cause the market
price of our common stock to decline. Subsequent sales of our common stock in the open market, exercises of our
currently outstanding stock options, conversion of our convertible senior notes and the subsequent sale of the shares
acquired thereunder or any other issuance by us of shares of our common stock or other securities could also have an
adverse effect on the market price of our common stock. If the market price of our common stock declines, it will be
more difficult for us to raise additional capital, or we may be unable to raise additional capital at all.

In addition to the registration rights granted to the selling securityholders in connection with the issuance of our 8.0%
Convertible Senior Notes due 2019, or the “notes” (as described below), we have in the past and may in the future grant
rights to some of our stockholders that require us to register the resale of shares or our common stock on behalf of
these stockholders and/or to facilitate offerings of shares of our common stock held by these stockholders, including

in connection with potential future acquisitions of additional products, product candidates or companies. If holders of
such registration rights sell a large number of shares of our common stock, the sale could cause the market price of

our common stock to decline. We have also filed registration statements to register the sale of our shares of our
common stock reserved for issuance under our equity incentive plans and our employee stock purchase plan and

12
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intend to file additional registration statements to register any shares added to the reserves under these plans.

The notes are convertible at the option of the holder at an initial conversion rate of approximately 57.14 shares of
common stock per $1,000 principal amount of notes, which is equivalent to an initial conversion price of $17.50, and
is subject to adjustment upon certain events and conditions. In addition, we may redeem for cash or require holders to
convert the notes into shares of common stock if the price of the common stock is at or above 175% of the applicable
conversion price over a period of 30 consecutive trading days. The convertible note purchase agreement governing the
notes provides the holders with registration rights for the shares issued upon conversion of their notes subject to
certain conditions. The registration statement of which this prospectus forms a part registers the resale of the shares of
common stock issuable upon conversion of the notes. We may be required to pay increased interest on the notes if we
do not comply with the registration rights provisions of the convertible note purchase agreement. A substantial
number of shares of our common stock are reserved for issuance upon conversion of the notes. The issuance of shares
of our common stock upon conversion of the notes would dilute the ownership interest of our common stockholders
and may materially adversely affect the market price of our common stock and impair our ability to raise capital
through the sale of additional equity securities.

4
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In connection with other collaborations, joint ventures, license agreements or future financings that we may enter into
in the future, we may issue additional shares of common stock or other equity securities, and the value of the
securities issued may be substantial and create additional dilution to our common stockholders.

Because we do not intend to pay any cash dividends on our common stock, investors will benefit from an investment
in our common stock only if it appreciates in value. Investors seeking dividend income should not purchase shares of
our common stock.

We have not declared or paid any cash dividends on our common stock since our inception. We anticipate that we will
retain our earnings to support our operations and to finance the growth and development of our business and do not
expect to pay cash dividends in the foreseeable future. Our loan agreement with HealthCare Royalty Partners II, L.P.
prohibits us from paying cash dividends. As a result, the success of an investment in our common stock will depend
upon any future appreciation in the market price of our common stock. There can be no guarantee that the market
price our common stock will appreciate or that it will not depreciate. Investors seeking dividend income should not
invest in our common stock.

Anti-takeover provisions under Delaware law, in our stockholder rights plan and in our certificate of incorporation and
bylaws, as amended, may prevent or complicate attempts by stockholders to change the board of directors or current
management and could make a third-party acquisition of us difficult.

Our certificate of incorporation and bylaws, as amended, contain provisions that could significantly reduce the value
of our shares to a potential acquirer or delay or prevent changes in control or changes in our management without the
consent of our board of directors. The provisions in our charter documents include the following:

the right of our board of directors to elect a director to fill a vacancy created by the expansion of the board of
-directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill
vacancies on our board of directors;

-the required approval of at least 66 23% of the shares entitled to vote to remove a director without cause;

the ability of our board of directors to authorize the issuance of shares of preferred stock and to determine the price
and other terms of those shares, including preferences, dividend rights and voting rights, which may be superior to
“those of the common stock, without stockholder approval, which could be used to significantly dilute the ownership
of a hostile acquiror;

-the ability of our board of directors to alter our bylaws without obtaining stockholder approval;

the required approval of at least 66 2/3% of the shares entitled to vote at an election of directors to adopt, amend or
‘repeal our bylaws;

a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or
“special meeting of our stockholders;

the requirement that a special meeting of stockholders may be called only by the chairman of the board of directors,
-the chief executive officer or the board of directors, which may delay the ability of our stockholders to force
consideration of a proposal or to take action, including the removal of directors; and

advance notice procedures that stockholders must comply with in order to nominate candidates to our board of
directors or to propose matters to be acted upon at a stockholders’ meeting, which may discourage or deter a potential
“acquiror from conducting a solicitation of proxies to elect the acquiror’s own slate of directors or otherwise attempting
to obtain control of us.

We are also subject to the anti-takeover provisions contained in Section 203 of the Delaware General Corporation
Law. Under Section 203, a corporation may not, in general, engage in a business combination with any holder of 15%
or more of its capital stock unless the holder has held the stock for three years or, among other exceptions, the board
of directors has approved the transaction.

14
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We are also party to a stockholder rights plan, also referred to as a “poison pill,” which is intended to deter a hostile
takeover of us by making such proposed acquisition more expensive for and less desirable to the potential acquirer.

Our board of directors may use the provisions described above to prevent changes in the management and control of
our company. These provisions could limit the price that investors might be willing to pay in the future for shares of
our common stock.

15
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These provisions would apply even if we were to receive an offer that some stockholders may consider beneficial.
Also, under applicable Delaware law, our board of directors may adopt additional anti-takeover measures in the
future.

Provisions of the convertible note purchase agreement governing the notes may discourage a takeover, which could
cause the market price of our common stock to decline.

The repurchase rights and related repurchase premium provided for in the notes triggered by the occurrence of a
change of control may discourage, delay or prevent a third party from acquiring us, even if doing so would benefit our

stockholders. In turn, this could cause the market price of our common stock to decline.

6
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FORWARD-LOOKING STATEMENTS

In this prospectus, in other filings with the SEC and in press releases and other public statements by our officers
throughout the year, we make or will make statements that plan for or anticipate the future. These “forward-looking
statements,” within the meaning of the Private Securities Litigation Reform Act of 1995, as amended, include
statements about our future business plans and strategies, as well as other statements that are not historical in nature.
These forward-looking statements are based on our current expectations.

LT 29 ¢

In some cases, these statements can be identified by the use of terminology such as “believes,” “expects,” “anticipates,”
“plans,” “may,” “might,” “will,” “could,” “should,” “would,” “projects,” “anticipates,” “predicts,” “intends,” “continues,
“opportunity” or the negative of these terms or other comparable terminology. All such statements, other than statements
of historical facts, including statements regarding our financial condition, future results of operations, projected
revenues and expenses, business strategies, operating efficiencies or synergies, competitive positions, growth
opportunities for existing intellectual properties, technologies, products, plans and objectives of management, markets
for our securities and other prospective matters, involve substantial risks and uncertainties and constitute
forward-looking statements for the purpose of the safe harbor provided by Section 27A of the Securities Act and

Section 21E of the Exchange Act. Such forward-looking statements, wherever they occur, are necessarily estimates
reflecting the best judgment of our senior management on the date on which they were made, or if no date is stated, as
of the date of the filing made with the SEC in which such statements were made. You should not place undue reliance
on these statements, which only reflect information available as of the date that they were made. Our business’ actual
operations, performance, developments and results might differ materially from any forward-looking statement due to
various known and unknown risks, uncertainties, assumptions and contingencies, including those described in the
section of this prospectus titled “Risk Factors” as well as other factors not identified therein, and therefore we cannot
guarantee future results, levels of activity, performance or achievements and you should not place undue reliance on

any such forward-looking statements. We cannot give you any assurance that such forward-looking statements will
prove to be accurate and such forward-looking events may not occur. In light of the significant uncertainties inherent

in such forward-looking statements, you should not regard the inclusion of this information as a representation by us

or any other person that the results or conditions described in those statements or our objectives and plans will be
achieved.

EEINT3 LT3 LT

est]

All subsequent forward-looking statements attributable to us or any person acting on our behalf are expressly qualified
in their entirety by the cautionary statements contained or referred to herein. Unless required by U.S. federal securities
laws and the rules and regulations of the SEC, we do not undertake any obligation and disclaim any intention to
update or release publicly any revisions to these forward-looking statements after the filing of this prospectus to
reflect later events or circumstances or to reflect the occurrence of unanticipated events or for any other reason.
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We will not receive any of the proceeds from sales of common stock by selling securityholders, if any, pursuant to this
prospectus.

8
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SELLING SECURITYHOLDERS

On July 23, 2014, we issued $60,000,000 aggregate principal amount of our 8.0% Convertible Senior Notes due 2019,
or the “notes,” which were initially convertible into an aggregate of 3,428,571 shares of common stock, to the
investment funds listed in the table below in transactions exempt from the registration requirements of the Securities
Act. For purposes of this prospectus, “selling securityholders” includes the investment funds listed in the table below,
permitted transferees, pledgees, assignees, distributees, donees, successors or others who later hold any of the selling
securityholders’ interests. Our registration of the common stock issuable upon conversion of the notes does not
necessarily mean that the selling securityholders will sell all or any of such common stock.

The following table sets forth certain information as of April 14, 2015 concerning the common stock that may be
offered from time to time by each selling securityholder with this prospectus. The information is based on information
provided by or on behalf of the selling securityholders. In the table below, the number of shares of common stock that
may be offered pursuant to this prospectus is calculated based on the initial conversion rate of approximately 57.14
shares of common stock per $1,000 aggregate principal amount of notes. The number of shares of common stock
issuable upon conversion of the notes is subject to adjustment under certain circumstances described in the convertible
note purchase agreement governing the notes. Accordingly, the number of shares of common stock issuable upon
conversion of the notes and the number of shares beneficially owned and offered by the selling securityholders
pursuant to this prospectus may increase or decrease from that set forth in the table below. We have assumed for
purposes of the table below that the selling securityholders will sell all of the common stock issuable upon conversion
of the notes pursuant to this prospectus.

Information about the selling securityholders may change over time. Any changed or new information given to us by
the selling securityholders will be set forth in supplements to this prospectus or amendments to the registration
statement of which this prospectus is a part, if and when necessary.

Except for the transactions referred to herein and in documents filed by us with the SEC pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act, none of the selling securityholders has, or within the last three years has had,
any position, office or other material relationship (legal or otherwise) with us or any of our subsidiaries other than as a
holder of our securities.

Percentage of Shares of Common
Number of Shares of Common Stock Stock

Name Beneficially Owned or Offered Hereby Beneficially Owned and Offered
(1) Hereby
2
gialthCare Royalty Partners 11, L.P. 2,285,714 23%
HCRP Overflow Fund, L.P. 857,142 1.1%
MOLAG Healthcare Royalty, LLC 285,714 0.4%

Assumes for each $1,000 in principal amount of the notes an initial conversion rate of approximately 57.14 shares

of common stock per note upon conversion. This initial conversion rate is subject to adjustment, however. As a

result, the number of shares of common stock issuable upon conversion of the notes may increase or decrease in

the future.

(2)The percentage reflects the 80,331,165 shares outstanding as of April 14, 2015 and gives effect to the total number
of shares of common stock beneficially owned and offered hereby by the selling securityholders.

(3)HealthCare Royalty Partners II, L.P. is the lender under our amended and restated loan agreement.

ey
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PLAN OF DISTRIBUTION

The selling securityholders, including their pledgees, donees, transferees, distributees, beneficiaries or other
successors in interest, may from time to time offer some or all of the shares of common stock covered by this
prospectus. To the extent required, this prospectus may be amended and supplemented from time to time to describe a
specific plan of distribution.

The selling securityholders will not pay any of the costs, expenses and fees in connection with the registration and sale
of the shares covered by this prospectus, but they will pay any and all underwriting discounts, selling commissions
and stock transfer taxes, if any, attributable to sales of the shares. We will not receive any proceeds from the sale of
the common stock, if any, covered hereby.

The selling securityholders may sell the shares of common stock covered by this prospectus from time to time and
may also decide not to sell all or any of the shares of common stock that they are allowed to sell under this prospectus.
The selling securityholders will act independently of us in making decisions regarding the timing, manner and size of
each sale. These dispositions may be at fixed prices, at market prices prevailing at the time of sale, at prices related to
such prevailing market prices, at varying prices determined at the time of sale, or at privately negotiated prices. Sales
may be made by the selling securityholders in one or more types of transactions, which may include:

purchases by underwriters, dealers and agents who may receive compensation in the form of underwriting discounts,
-concessions or commissions from the selling securityholders and/or the purchasers of the shares of common stock for
whom they may act as agent;

one or more block transactions, including transactions in which the broker or dealer so engaged will attempt to sell
-the shares of common stock as agent but may position and resell a portion of the block as principal to facilitate the
transaction, or in crosses, in which the same broker acts as an agent on both sides of the trade;
-ordinary brokerage transactions or transactions in which a broker solicits purchases;
-purchases by a broker-dealer or market maker, as principal, and resale by the broker-dealer for its account;

the pledge of shares of common stock for any loan or obligation, including pledges to brokers or dealers who may
"from time to time effect distributions of the shares of common stock;

-short sales or transactions to cover short sales relating to the shares of common stock;

-one or more exchanges or over the counter market transactions;

through distribution by a selling securityholder or its successor in interest to its members, general or limited partners
“or shareholders (or their respective members, general or limited partners or shareholders);

-privately negotiated transactions;

-the writing of options, whether the options are listed on an options exchange or otherwise;

-distributions to creditors and equity holders of the selling securityholders; and

-any combination of the foregoing, or any other available means allowable under applicable law.

A selling securityholder may also resell all or a portion of its shares of common stock in open market transactions in
reliance upon Rule 144 under the Securities Act provided it meets the criteria and conforms to the requirements of
Rule 144 and all applicable laws and regulations.

The selling securityholders may enter into sale, forward sale and derivative transactions with third parties, or may sell
securities not covered by this prospectus to third parties in privately negotiated transactions. In connection with those
sale, forward sale or derivative transactions, the third parties may sell securities covered by this prospectus, including
in short sale transactions and by issuing securities that are not covered by this prospectus but are exchangeable for or
represent beneficial interests in the common stock. The third parties also may use shares received under those sale,
forward sale or derivative arrangements, or shares pledged by the selling securityholder or borrowed from the selling
securityholders or others to settle such third-party sales or to close out any related open borrowings of common stock.
The third parties may deliver this prospectus in connection with any such transactions. Any third party in such sale
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transactions will be an underwriter and will be identified in a supplement to this prospectus or post-effective
amendment to the registration statement of which this prospectus is a part.
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In addition, the selling securityholders may engage in hedging transactions with broker-dealers in connection with
distributions of the shares of common stock or otherwise. In those transactions, broker-dealers may engage in short
sales of securities in the course of hedging the positions they assume with selling securityholders. The selling
securityholders may also sell securities short and redeliver securities to close out such short positions. The selling
securityholders may also enter into option or other transactions with broker-dealers which require the delivery of
securities to the broker-dealer. The broker-dealer may then resell or otherwise transfer such securities pursuant to this
prospectus. The selling securityholders also may loan or pledge shares, and the borrower or pledgee may sell or
otherwise transfer the shares of common stock so loaned or pledged pursuant to this prospectus. Such borrower or
pledgee also may transfer those shares of common stock to investors in our securities or the selling securityholders’
securities or in connection with the offering of other securities not covered by this prospectus.

The selling securityholders may, or may authorize underwriters, dealers and agents to, solicit offers from specified
institutions to purchase shares of common stock from the selling securityholders. These sales may be made under
“delayed delivery contracts” or other purchase contracts that provide for payment and delivery on a specified future date.

Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from the
selling securityholders. Broker-dealers or agents may also receive compensation from the purchasers of shares of
common stock for whom they act as agents or to whom they sell as principals, or both. Compensation as to a
particular broker-dealer might be in excess of customary commissions and will be in amounts to be negotiated in
connection with transactions involving securities. In effecting sales, broker-dealers engaged by the selling
securityholders may arrange for other broker-dealers to participate in the resales.

In connection with sales of the shares of common stock covered hereby, the selling securityholders and any
underwriter, broker-dealer or agent and any other participating broker-dealer that executes sales for the selling
securityholders may be deemed to be an “underwriter” within the meaning of the Securities Act. Accordingly, any
profits realized by the selling securityholders and any compensation earned by such underwriter, broker-dealer or
agent may be deemed to be underwriting discounts and commissions. Selling securityholders who are “underwriters”
under the Securities Act must deliver this prospectus in the manner required by the Securities Act. This prospectus
delivery requirement may be satisfied through the facilities of NASDAQ in accordance with Rule 153 under the
Securities Act or satisfied in accordance with Rule 174 under the Securities Act.

We and the selling securityholders have agreed to indemnify each other against certain liabilities, including liabilities
under the Securities Act. In addition, we or the selling securityholders may agree to indemnify any underwriters,
broker-dealers and agents against or contribute to any payments the underwriters, broker-dealers or agents may be
required to make with respect to, civil liabilities, including liabilities under the Securities Act. Underwriters,
broker-dealers, agents and their affiliates are permitted to be customers of, engage in transactions with, or perform
services for us and our affiliates or the selling securityholders or their affiliates in the ordinary course of business.

The selling securityholders will be subject to applicable provisions of Regulation M of the Exchange Act and the rules
and regulations thereunder, which provisions may limit the timing of purchases and sales of any of the shares of
common stock by the selling securityholders. Regulation M may also restrict the ability of any person engaged in the
distribution of the shares of common stock to engage in market-making activities with respect to the shares of
common stock. These restrictions may affect the marketability of such shares of common stock.

In order to comply with applicable securities laws of some states or countries, the shares of common stock may only
be sold in those jurisdictions through registered or licensed brokers or dealers and in compliance with applicable laws
and regulations. In addition, in certain states or countries, the shares of common stock may not be sold unless they
have been registered or qualified for sale in the applicable state or country or an exemption from the registration or
qualification requirements is available. In addition, any shares of common stock of a selling securityholder covered by
this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act may be sold in open market
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transactions under Rule 144 rather than pursuant to this prospectus.

In connection with an offering of shares of common stock under this prospectus, the underwriters may purchase and
sell securities in the open market. These transactions may include short sales, stabilizing transactions and purchases to
cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of
securities than they are required to purchase in an offering. Stabilizing transactions consist of certain bids or purchases
made for the purpose of preventing or retarding a decline in the market price of the securities while an offering is in
progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the underwriters have repurchased securities sold by or
for the account of that underwriter in stabilizing or short-covering transactions.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the shares of
common stock offered under this prospectus. As a result, the price of the shares of common stock may be higher than
the price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued
by the underwriters at any time. These transactions may be effected on NASDAQ or another securities exchange or
automated quotation system, or in the over-the-counter market or otherwise.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should
consider before investing in our capital stock. This description is summarized from, and qualified in its entirety by
reference to, our certificate of incorporation, as amended, our bylaws, as amended, and our Rights Agreement (as
defined below), which have been publicly filed with the SEC. See “Where You Can Find More Information;
Incorporation by Reference.”

As of April 14, 2015, our authorized capital stock consists of:

-150,000,000 shares of common stock, $0.001 par value; and
-15,000,000 shares of preferred stock, $0.001 par value.

Common Stock
Dividends

Subject to any preferential rights to receive dividends of any outstanding shares of our preferred stock (including, if
issued, our Series A participating preferred stock described below), the holders of our common stock will be entitled
to receive, ratably in proportion to the number of shares of our common stock held by them, any dividends that may
be declared on our common stock by our board of directors out of funds legally available for the payment of
dividends.

Voting Rights

For the purpose of determining those stockholders entitled to vote at any meeting of our stockholders, except as
otherwise provided by law, only persons in whose names shares of stock stand on our stock records on the applicable
record date, as provided in our bylaws, as amended, shall be entitled to vote at any meeting of stockholders. Every
person entitled to vote shall have the right to do so either in person, by remote communication, if applicable, or by an
agent or agents authorized by a proxy granted in accordance with Delaware law. An agent so appointed need not be a
stockholder. No proxy shall be voted after three (3) years from its date of creation unless the proxy provides for a
longer period.

Each outstanding share of common stock will entitle the holder to one vote on each matter properly submitted to our
stockholders for their vote; provided, however, that holders of common stock shall not be entitled to vote on any
amendment to our certificate of incorporation, as amended, that relates solely to the terms of one or more outstanding
series of our preferred stock if the holders of such affected series of preferred stock are entitled to vote thereon. The
holders of our common stock are not entitled to cumulative voting rights in the election of our directors, which means
that holders of a majority of the outstanding shares of our common stock will be entitled to elect all of our directors
standing for election by holders of our common stock. In the event that shares of our Series A Participating Preferred
Stock are issued, the Series A Participating Preferred Stock and our common stock will vote together as one class on
all matters submitted to a vote of our stockholders as described below under “—Shareholder Rights Plan; Series A
Participating Preferred Stock.”

Our bylaws, as amended, provide that our stockholders have the power to adopt, amend or repeal our bylaws;
provided, that in addition to any vote of the holders of any class or series of our stock required by law or by our
certificate of incorporation, as amended, such action by stockholders shall require the affirmative vote of the holders
of at least 66 % of the voting power of all of the then-outstanding shares of our capital stock entitled to vote generally
in the election of directors, voting together as a single class. Our board of directors also is empowered to amend our
bylaws without the consent of our stockholders. In addition, our certificate of incorporation, as amended, and our
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bylaws, as amended, provide that a director may be removed at any time (a) with cause by the affirmative vote of the
holders of a majority of the voting power of all then-outstanding shares of our capital stock entitled to vote at an
election of directors or (b) without cause by the affirmative vote of the holders of 66 % of the voting power of all
then-outstanding shares of our capital stock entitled to vote at an election of directors.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive or similar rights to acquire shares of our common stock or other

securities and is not subject to conversion into other securities or redemption at our option or at the option of any
holder.

12
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Right to Receive Liquidation Distributions

If we voluntarily or involuntarily liquidate, dissolve or wind-up, the holders of our common stock will be entitled to
receive, after payment of or provision for all of our debts and other liabilities and distribution in full of the preferential
amounts, if any, to be distributed to the holders of any outstanding preferred stock, all of our remaining assets
available for distribution, ratably in proportion to the number of shares of our common stock held by them.

Other

Our outstanding common stock is fully paid and non-assessable. The rights, preferences and privileges of holders of
our common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of
our preferred stock, which our board of directors may designate and issue in the future.

Transfer Agent
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.
Preferred Stock

Our board of directors is authorized, without action by our stockholders, to provide for the issuance of shares of
preferred stock in one or more series and to fix the number of shares and to determine for each series such voting
rights, if any, designations, preferences and relative, participating, optional or other rights and such qualifications,
limitations or restrictions as provided in a resolution or resolutions adopted by our board of directors. Prior to the
issuance of shares of a series of preferred stock, we are required by the General Corporation Law of the State of
Delaware, or the DGCL, to file a certificate of designation with the Secretary of State of the State of Delaware. The
certificate of designation sets forth, for each such series, the designations, powers, preferences, rights, qualifications,
limitations and restrictions established by the resolution or resolutions of our board of directors as described above.

Our board of directors, without stockholder approval, could issue one or more series of our preferred stock with
voting, economic or other rights that are senior or superior to those of our common stock that could, among other
things, dilute the voting power of our common stock, reduce the likelihood that holders of our common stock will
receive dividend payments (if we were to elect to pay dividends) or payments in the event of our liquidation,
dissolution or winding-up and delay, deter or prevent a change in control or other takeover of our company.

Shareholder Rights Plan; Series A Participating Preferred Stock

Our board of directors has established a shareholder rights plan and, in connection therewith, has authorized the
issuance of 100,000 shares of our Series A Participating Preferred Stock, or the Junior Preferred Stock. Both our
shareholder rights plan and our authorized but unissued Junior Preferred Stock include terms and conditions which
could discourage a takeover or other transaction that holders of some or a majority of our common stock might believe
to be in their best interests.

Pursuant to the Rights Agreement (as defined below), our board of directors has authorized the issuance of 136
preferred share purchase rights, or a “Right,” for each outstanding share of our common stock, including any shares
offered pursuant to this prospectus and any applicable prospectus supplement. Each Right entitles its holder to
purchase one one-thousandth of a share of our Junior Preferred Stock (we refer to this fractional share as a “Unit”) at a
price of $15.00. As described below, this fraction of a share of Junior Preferred Stock is intended to give the owner
approximately the same dividend, voting and liquidation rights as would one share of our common stock. However,
prior to exercise, a Right does not give its owner any dividend, voting, liquidation or other rights as a stockholder.
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The terms of the Rights are set forth in a rights agreement dated as of May 13, 2005, as amended, by and between
American Stock Transfer & Trust Company, LLC, as rights agent, and us, which is referred to herein as the Rights
Agreement.

Subject to certain exceptions, upon the earlier to occur of (i) the close of business on the tenth day after a public
announcement that a person, together with all affiliates or associates of such person, which we refer to as an “acquiring
person,” has acquired beneficial ownership of 15% or more of our outstanding common stock, subject to certain
exceptions, or (ii) 10 business days (or such later date as may be determined by action of our board of directors prior
to such time as any person becomes an acquiring person) following the commencement of a tender or exchange offer
which would result in the beneficial ownership by an acquiring person of 15% or more of such outstanding common
stock (the earlier of such dates is referred to as the “distribution date”), the Rights will be evidenced by our common
stock certificates.

13
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The Rights are currently evidenced by the certificates that represent our common stock and trade with, and are
inseparable from, the underlying common stock. Until the distribution date (or earlier redemption or expiration of the
Rights), the surrender for transfer of any certificates of our common stock will also constitute the transfer of the
Rights associated with the common stock represented by such certificate. As soon as practicable following the
distribution date, if any, separate certificates evidencing the Rights will be mailed to holders of record of our common
stock as of the close of business on the distribution date and such separate Rights certificates alone will evidence the
Rights.

The Rights are not exercisable until the distribution date. The Rights will expire at the close of business on May 13,
2015 unless that final expiration date is extended or unless the Rights are earlier redeemed or exchanged by us, in each
case as described below.

The purchase price payable, and the number of Units of Junior Preferred Stock or other securities or property issuable,
upon exercise of the Rights are subject to adjustment from time to time to prevent dilution (i) in the event of a stock
dividend on, or a subdivision, combination or reclassification of, the Junior Preferred Stock, (ii) upon the grant to
holders of the Units of Junior Preferred Stock of certain rights, options or warrants to subscribe for or purchase Units
of Junior Preferred Stock (or shares having the same or more favorable rights, privileges and preferences as the Junior
Preferred Stock, which we refer to as “equivalent preferred stock™) at a price, or securities convertible into Units of
Junior Preferred Stock or equivalent preferred stock with a conversion price, less than the then current market price of
the Units of Junior Preferred Stock, or (iii) upon the distribution to holders of the Units of Junior Preferred Stock of
evidences of indebtedness, cash or assets (excluding regular periodic cash dividends paid out of earnings or retained
earnings or dividends payable in Units of Junior Preferred Stock) or of subscription rights, options or warrants other
than those referred to above.

The number of outstanding Rights and the number of Units of Junior Preferred Stock issuable upon exercise of each
Right are also subject to adjustment in the event of a stock split of our common stock or a stock dividend on the
common stock payable in common stock or subdivisions, consolidations or combinations of the common stock
occurring, in any such case, prior to the distribution date.

The Junior Preferred Stock purchasable upon exercise of the Rights will not be redeemable. The Junior Preferred
Stock will rank senior in right of payment to our common stock, and, unless otherwise provided with respect to a
particular series of our preferred stock, junior in right of payment to our preferred stock, with respect to dividends and
distributions in the event of our liquidation, dissolution and winding-up. Each share of Junior Preferred Stock will be
entitled to a minimum quarterly payment of $10.00 per share, or, if greater, an aggregate dividend of one one-hundred
thirty-sixth (1/136th) of 1,000 times the dividend (other than dividends payable in common stock) declared per share
of our common stock. In the event of our liquidation, dissolution or winding-up, the holders of shares of our Junior
Preferred Stock will be entitled to receive, for each share of Junior Preferred Stock and after payment of or provision
for our debts and other liabilities and the preferential amounts, if any, to be distributed to holders of any other
outstanding shares of our preferred stock, a minimum liquidation payment of $1,000 per share (plus any accrued but
unpaid dividends), or, if greater, an aggregate payment of one one-hundred thirty-sixth (1/136%) of 1,000 times the
payment made per share of our common stock. Each share of Junior Preferred Stock will have one one-hundred
thirty-sixth (1/136th) of 1,000 votes on all matters submitted to a vote of our stockholders and shall vote together with
the holders of our common stock as one class on all matters submitted to a vote of our stockholders. In the event of
any merger, consolidation or other transaction in which shares of our common stock are exchanged, each share of
Junior Preferred Stock will be exchanged or changed in an amount per share equal to one one-hundred thirty-sixth
(1/136t) of 1,000 times the amount received per share of common stock. The foregoing rights are protected by
customary anti-dilution provisions.

The foregoing dividend, liquidation and voting rights of the Junior Preferred Stock are intended to result in each Unit
of Junior Preferred Stock purchasable upon exercise of a Right having a value that approximates the value of one
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share of common stock.

If, after the Rights become exercisable, we are acquired in a merger or other business combination transaction with an
acquiring person or one of its affiliates, or 50% or more of our consolidated assets or earning power are sold to an
acquiring person or one of its affiliates, the Rights Agreement requires that proper provision be made so that each
holder of a Right will thereafter have the right to receive, upon exercise thereof at the then current exercise price of the
Right, that number of shares of common stock of the acquiring person which at the time of such transaction will have
a market value of two times the exercise price of the Right.
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If any person or group of affiliated or associated persons becomes the beneficial owner of 15% or more of the
outstanding shares of our common stock, the Rights Agreement requires, subject to certain exceptions, that proper
provision be made so that each holder of a Right, other than Rights beneficially owned by the acquiring person (which
will thereafter be unexercisable), will have the right to receive for a period of 60 days upon exercise that number of
shares of our common stock or Units of Junior Preferred Stock (or cash, other securities or property) having a market
value of two times the exercise price of the Right.

At any time after the acquisition by a person or group of affiliated or associated persons of beneficial ownership of
15% or more of the outstanding shares of our common stock, subject to certain exceptions, and prior to the acquisition
by such person or group of 50% or more of the outstanding common stock, our board of directors may exchange the
Rights (other than Rights owned by such person or group, which will have become void), in whole or in part, at an
exchange ratio per Unit of Junior Preferred Stock equal to the purchase price per Unit of Junior Preferred Stock upon
exercise of a Right divided by the then current market price per Unit of Junior Preferred Stock on the earlier of (i) the
date on which any person becomes an acquiring person and (ii) the date on which a tender or exchange offer is
announced which, if consummated would result in the offerer being the beneficial owner of 15% or more of the shares
of our common stock then outstanding.

With certain exceptions, no adjustment to the purchase price will be required until cumulative adjustments require an
adjustment of at least 1% in the purchase price. No fractional shares of Junior Preferred Stock will be issued (other
than fractions which are integral multiples of one one-thousandth of a share of Junior Preferred Stock, which may, at
our election, be evidenced by depositary receipts) and, in lieu thereof, an adjustment in cash will be made based on the
market price of the Units of Junior Preferred Stock on the last trading day prior to the date of exercise.

At any time on or prior to the public announcement that there is an acquiring person, our board of directors may
redeem the Rights in whole, but not in part, at a price of $0.0005 per Right. The redemption of the Rights may be
made effective at such time, on such basis and with such conditions as our board of directors in its sole discretion may
establish. Immediately upon any redemption of the Rights, the right to exercise the Rights will terminate and the only
right of the holders of Rights will be to receive the redemption price. The Rights are also redeemable after public
announcement that there is an acquiring person under certain circumstances as specified in the Rights Agreement.

Generally, the terms of the Rights and the Rights Agreement may be amended by our board of directors without the
consent of the holders of the Rights except that from and after such time that there is an acquiring person no
amendment may adversely affect the interests of the holders of the Rights. However, our board of directors may not
amend the Rights Agreement to lower the threshold at which a person or group becomes an acquiring person to below
10% of our outstanding common stock. In addition, our board of directors may not cause a person or group to become
an acquiring person by lowering this threshold below the percentage interest that such person or group already owns.

Until a Right is exercised, the holder of a Right will have no rights, by virtue of such holder’s ownership of a Right, as
our stockholder, including, without limitation, the right to vote or to receive dividends.

The Rights have certain anti-takeover effects. The Rights will cause substantial dilution to a person or group that
attempts to acquire us on terms not approved by our board of directors, except pursuant to an offer conditioned on a
substantial number of Rights being acquired. The Rights should not interfere with any merger or other business
combination approved by our board of directors since the Rights may be redeemed by us at the redemption price prior
to the occurrence of a distribution date. The foregoing description of the Rights, the Rights Agreement and the Junior
Preferred Stock is not complete and is qualified in its entirety by reference to the Rights Agreement and our certificate
of incorporation, as amended, which are incorporated by reference as exhibits to the registration statement of which
this prospectus is a part and may be obtained as described under “Where You Can Find More Information;
Incorporation by Reference.”
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Anti-Takeover Effects of Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Under Section 203, we are
generally prohibited, subject to certain exceptions, from engaging in any “business combination” with any “interested
stockholder” (as those terms are defined in Section 203) for a period of three years following the time that this
stockholder became an interested stockholder unless:

prior to this time, our board of directors approved either the business combination or the transaction that resulted in
"the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced,
-excluding shares owned by persons who are our directors and officers and by employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

at or subsequent to such time, the business combination is approved by our board of directors and authorized at an
-annual or special meeting of our stockholders, and not by written consent, by the affirmative vote of at least 66 % of
the outstanding voting stock that is not owned by the interested stockholder.

Under Section 203, a “business combination” includes in general, with respect to a Delaware corporation such as us:

-any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition to or with the interested stockholder of assets of the corporation with an
-aggregate market value equal to or greater than 10% of either the aggregate market value of the corporation’s
consolidated assets or the aggregate market value of the corporation’s outstanding stock;

any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
“interested stockholder, subject to limited exceptions;

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

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

In general, Section 203 defines an interested stockholder, subject to exceptions, as (a) an entity or person beneficially
owning, or within three years prior to the determination of interested stockholder status that did own, 15% or more of
the outstanding voting stock of the corporation and (b) any affiliate or associate (as those terms are defined in Section
203) of the corporation that was the owner of 15% or more of the outstanding voting stock of the corporation within
the prior three years, and affiliates and associates of any of the foregoing persons.

The foregoing description of some of the terms of Section 203 of the Delaware General Corporation Law is not
complete and is qualified by reference to Section 203.

Anti-Takeover Effects of Our Certificate of Incorporation and Bylaws

Certain provisions of our certificate of incorporation, as amended, and bylaws, as amended, as well as the provisions
of our Rights Agreement and Section 203 of the Delaware General Corporation Law described above, could have the
effect of delaying, deterring or preventing another party from acquiring or seeking to acquire control of us. These
provisions are intended to discourage certain types of coercive takeover practices and inadequate takeover bids and to
encourage anyone seeking to acquire control of us to negotiate first with our board of directors. However, these
provisions may also delay, deter or prevent a change in control or other takeover of our company that our stockholders
might consider to be in their best interests, including transactions that might result in a premium being paid over the
market price of our common stock and also may limit the price that investors are willing to pay in the future for our
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common stock. These provisions may also have the effect of preventing changes in our management.
Our certificate of incorporation, as amended, and bylaws, as amended, include anti-takeover provisions that:

authorize our board of directors, without further action by the stockholders, to issue preferred stock in one or more
series and, with respect to each series, to fix the number of shares constituting that series and to establish the rights
“and other terms of that series, which may include dividend and liquidation rights and preferences, conversion rights
and voting rights;

provide that the number of directors that shall constitute our board of directors shall be fixed exclusively by
resolutions adopted by our board of directors and that vacancies on our board of directors, including newly created
-directorships resulting from any increase in the number of our directors, shall, unless otherwise determined by our
board of directors or required by law, be filled only by the affirmative vote of a majority of our directors then in
office, even though less than a quorum, and not by our stockholders;

16

34



Edgar Filing: Raptor Pharmaceutical Corp - Form POS AM

Table of Contents

require that actions to be taken by our stockholders may only be taken at an annual or special meeting of our
“stockholders and not by written consent;

specify that special meetings of our stockholders can be called only by the Chairman of our board of directors, our
"Chief Executive Officer, our President or our board of directors, and not by our stockholders or any other persons;

establish advance notice procedures for stockholders to submit nominations of candidates for election to our board of
“directors and other proposals to be brought before a stockholders meeting;

require the affirmative vote of the holders of at least 66 % of the voting power of all of our then-outstanding shares of
-capital stock entitled to vote generally at an election of directors in order to remove the board of directors or any

individual director without cause;

provide that both our board of directors and our stockholders may adopt, amend or repeal our bylaws, provided that,

in addition to any vote of any class or series of stock required by law or our certificate of incorporation, as amended,
-the affirmative vote of the holders of 66 % of the voting power of all then-outstanding shares of our capital stock

entitled to vote generally in the election of directors shall be required for our stockholders to adopt, amend or repeal

any provision of our bylaws; and

do not give the holders of our common stock cumulative voting rights with respect to the election of directors, which
-means that the holders of a majority of our outstanding shares of common stock can elect all directors standing for

election by the holders of our common stock.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as
defined below) of the purchase, ownership and disposition of our common stock sold by selling securityholders
pursuant to this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of
other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not
discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), Treasury
Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of
the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date hereof. These authorities may change
or be subject to differing interpretations. Any such change or differing interpretation may be applied retroactively in a
manner that could adversely affect a Non-U.S. Holder of our common stock. We have not sought and will not seek
any rulings from the IRS regarding the matters discussed below. There can be no assurance the IRS or a court will not
take a contrary position to that discussed below regarding the tax consequences of the purchase, ownership and
disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all U.S. federal
income tax consequences relevant to a Non-U.S. Holder’s particular circumstances, including the impact of the
Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to
Non-U.S. Holders subject to special rules, including, without limitation:

-U.S. expatriates and former citizens or long-term residents of the United States;
-persons subject to the alternative minimum tax;

persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
"conversion transaction or other integrated investment;
-banks, insurance companies, and other financial institutions;
-brokers, dealers or traders in securities;

“controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to
“avoid U.S. federal income tax;

partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and
‘investors therein);
-tax-exempt organizations or governmental organizations;
-persons deemed to sell our common stock under the constructive sale provisions of the Code;

persons who hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as
'compensation; and
-tax-qualified retirement plans.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of
a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain
determinations made at the partner level. Accordingly, partnerships holding our common stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S.
FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK
ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY
STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX
TREATY.
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Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock that is neither a “U.S.
person” nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that,
for U.S. federal income tax purposes, is or is treated as any of the following:

-an individual who is a citizen or resident of the United States;
-a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
-an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United States
-persons” (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in effect to be treated as a
United States person for U.S. federal income tax purposes.

Distributions

We do not currently expect to pay dividends. If we make distributions of cash or property on our common stock, such
distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not treated as
dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against and
reduce a Non-U.S. Holder’s adjusted tax basis in its common stock, but not below zero. Any excess will be treated as
capital gain and will be treated as described below under “—Sale or Other Taxable Disposition.”

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder of our common
stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or such
lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder furnishes a valid IRS Form
W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for the lower treaty rate). A
Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a reduced treaty rate,
may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable
income tax treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or
business within the United States, the Non-U.S. Holder will be exempt from the U.S. federal withholding tax

described above, unless an applicable income tax treaty provides otherwise. To claim the exemption, the Non-U.S.
Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI or other applicable Form W-8,
certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within
the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the
regular graduated rates unless an applicable income tax treaty provides otherwise. A Non-U.S. Holder that is a
corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable
income tax treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should
consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable
disposition of our common stock unless:
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the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States
(and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the
United States to which such gain is attributable);

the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the
“taxable year of the disposition and certain other requirements are met; or

our common stock constitutes a U.S. real property interest (“USRPI”) by reason of our status as a U.S. real property
“holding corporation (“USRPHC”) for U.S. federal income tax purposes.
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Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis
at the regular graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a
rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected gain, as
adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital losses of the
Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided the Non-U.S.
Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value of our
USRPIs relative to the fair market value of our non-U.S. real property interests and our other business assets, there can
be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S. Holder of our common
stock will not be subject to U.S. federal income tax if our common stock is “regularly traded,” as defined by applicable
Treasury Regulations, on an established securities market, and such Non-U.S. Holder owned, actually or
constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on the date of
the sale or other taxable disposition or the Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may
provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the
holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI,
or otherwise establishes an exemption. However, information returns are required to be filed with the IRS in
connection with any dividends on our common stock paid to the Non-U.S. Holder, regardless of whether any tax was
actually withheld. In addition, proceeds of the sale or other taxable disposition of our common stock within the
United States or conducted through certain U.S.-related brokers generally will not be subject to backup withholding or
information reporting, if the applicable withholding agent receives the certification described above and does not have
actual knowledge or reason to know that such holder is a United States person, or the holder otherwise establishes an
exemption. Proceeds of a disposition of our common stock conducted through a non-U.S. office of a non-U.S. broker
generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts
Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or “FATCA”) on certain types of payments made to non-U.S. financial

institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on,
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or gross proceeds from the sale or other disposition of, our common stock paid to a “foreign financial institution” or a
“non-financial foreign entity” (each as defined in the Code), unless (1) the foreign financial institution undertakes
certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any
“substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each
substantial United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the
diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the
Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified United States
persons” or “United States-owned foreign entities” (each as defined in the Code), annually report certain information
about such accounts, and withhold 30% on certain payments to non-compliant foreign financial institutions and
certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the United States governing FATCA may be subject to different rules. Under the applicable Treasury
Regulations, withholding under FATCA generally applies to payments of dividends on our common stock and will
apply to payments of gross proceeds from the sale or other disposition of such stock on or after January 1, 2017.
Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby.

EXPERTS

The consolidated balance sheets as of December 31, 2014, 2013 and 2012, and the related consolidated statements of
operations and comprehensive loss, stockholders’ equity (deficit) and cash flows for the two years ended December 31,
2014 and for the four-month period ended December 31, 2012, the financial statement schedule, and management’s
assessment of the effectiveness of internal control over financial reporting, that are incorporated by reference in this
prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance upon the
reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts

in accounting and auditing.

The consolidated statements of operations and comprehensive loss, stockholders’ equity (deficit) and cash flows for the
fiscal years ended August 31, 2012 and 2011, the financial statement schedule, and management’s assessment of the
effectiveness of internal control over financial reporting, that are incorporated by reference in this prospectus and
elsewhere in the registration statement have been so incorporated by reference in reliance upon the reports of Burr
Pilger Mayer, Inc., independent registered public accountants, upon the authority of said firm as experts in accounting
and auditing.

With respect to the unaudited interim financial information for the quarters ended March 31, 2013, June 30, 2013 and
September 30, 2013, incorporated by reference in this prospectus and elsewhere in the registration statement, Grant
Thornton LLP has reported that they have applied limited procedures in accordance with professional standards for a
review of such information. However, their separate reports thereon state that they did not audit and they do not
express an opinion on that interim financial information. Accordingly, the degree of reliance on their report on such
information should be restricted in light of the limited nature of the review procedures applied. In addition, Grant
Thornton LLP is not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their report on
the unaudited interim financial information because that report is not a “report” or a “part” of the registration statement
prepared or certified by the accountants within the meaning of the Sections 7 and 11 of that Act.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be
inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C.
20549. You may also obtain copies of this information by mail from the Public Reference Section of the SEC at
prescribed rates. Further information on the operation of the SEC’s Public Reference Room in Washington, D.C. can
be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains reports, proxy and
information statements and other information about issuers, such as us, who file electronically with the SEC. The
address of that website is www.sec.gov.

Our website address is www.raptorpharma.com. The information on our website, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Documents establishing the terms of the offered securities are or may be filed as
exhibits to the registration statement or as exhibits to a document incorporated by reference in the registration
statement. Statements in this prospectus, any prospectus supplement or any related free writing prospectus that we
may provide about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant
matters. You may inspect a copy of the registration statement at the SEC’s Public Reference Room in Washington,
D.C. or through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we file
with the SEC will automatically update and, if applicable, supersede that information. Any statement contained in a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus, any related prospectus supplement, any related
free writing prospectus that we may provide or any subsequently filed document that is incorporated by reference in
this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under

Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this prospectus and the termination of the
offering of the securities described in this prospectus. We are not, however, incorporating by reference any documents
or portions thereof or exhibits thereto, whether specifically listed below or filed in the future, that are not deemed ““filed”
with the SEC, including our Compensation Committee report and performance graph or any information furnished
pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below
that have previously been filed with the SEC:

Our Transition Report on Form 10-KT for the four-month period ended December 31, 2012, originally filed with the

-SEC on March 14, 2013, as amended by Amendment No. 1 on Form 10-KT/A on June 19, 2013 and Amendment No.
2 on Form 10-KT/A on May 12, 2014;

43



Edgar Filing: Raptor Pharmaceutical Corp - Form POS AM

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013, filed with the SEC on May 8,
2013, as amended by Amendment No. 1 on Form 10-Q/A on June 19, 2013 and Amendment No. 2 on Form 10-Q/A
on May 12, 2014;

Our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2013, filed with the SEC on August 9,
'2013, as amended by Amendment No. 1 on Form 10-Q/A on May 12, 2014;

Our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2013, filed with the SEC on
"November 7, 2013, as amended by Amendment No. 1 on Form 10-Q/A on May 12, 2014;

-Our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 17, 2014;
-Our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 2, 2015;
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-Our Current Reports on Form 8-K filed with the SEC on January 7, 2015, February 13, 2015 and April 3, 2015; and
The description of our Series A Participating Preferred Stock contained in the Registration Statement on Form 8-A
-filed on May 16, 2005 (File No. 000-25571), as amended on May 9, 2014, pursuant to Section 12(g) of the Exchange
Act, including any amendment or report filed for the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange

Act prior to the termination of this offering, excluding any documents or portions thereof or exhibits thereto that are
“furnished” to, rather than “filed” with, the SEC, will also be incorporated by reference into this prospectus and deemed to
be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits,
unless they are specifically incorporated by reference in the documents) by writing or telephoning us at the following
address:

Raptor Pharmaceutical Corp.

7 Hamilton Landing, Suite 100
Novato, CA 94949

(415) 408-6200

Attn: Secretary

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference
in this prospectus and any accompanying prospectus supplement.

Trademark Notice
Raptor Pharmaceutical, our logos and all of our product candidates and trade names are our registered trademarks or

our trademarks in the United States and in other select countries. Other third-party logos and product/trade names are
registered trademarks or trade names of their respective companies.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses, all of which will be paid by the registrant, in connection with the
securities being registered hereby. All amounts are estimated, except the SEC registration fee.

SEC registration fee $4,805
Legal fees and expenses 75,000
Blue Sky fees and expenses 5,000
Accounting fees and expenses 20,000
Miscellaneous 2,500
Total $107,305

Item15. Indemnification of Directors and Officers

Subsection (a) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or
who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the
fact that the person is or was a director, officer, employee or agent of the corporation or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s
conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that the person acted in any of the capacities set forth above,
against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the
defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made
in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery
or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits
or otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145 or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection therewith; that indemnification provided for by
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the
indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as
to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s
heirs, executors and administrators. Section 145 also empowers the corporation to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation or is or was serving at the
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request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify such
person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a
director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section
174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit. Our
certificate of incorporation, as amended, includes a provision to the foregoing effect.
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Our bylaws, as amended, provide that we shall, to the fullest extent authorized by the DGCL, indemnify our directors
and executive officers; provided; however, that we may limit the extent of such indemnification by individual
contracts with our directors and executive officers; and, provided, further, that we shall not be required to indemnify
any director or executive officer in connection with any proceeding (or part thereof) initiated by such person unless (i)
such indemnification is expressly required to be made by law, (ii) the proceeding was authorized by the board of
directors, (iii) such indemnification is provided by us, in our sole discretion, pursuant to our powers under the DGCL
or (iv) such indemnification is otherwise required under our bylaws.

Pursuant to the terms of the merger agreement between us, a merger subsidiary and our former wholly-owned
subsidiary, Raptor Pharmaceuticals Corp., or RPC, for six years from the closing of the merger which occurred on
September 29, 2009, we are liable to advance expenses to and indemnify each of our former directors and officers
against costs and damages incurred as a result of such person serving in such capacity to the fullest extent permitted
under the DGCL. Pursuant to the terms of such merger agreement, RPC was required to purchase an insurance policy
with an effective date as of the closing of such merger, which maintains in effect for six years from such closing, the
directors’ and officers’ liability insurance policies maintained by us immediately prior to the merger (provided that we
may substitute therefor policies of at least $5,000,000 of coverage containing terms and conditions that are not
materially less favorable) with respect to matters occurring prior to such closing provided that RPC was not obligated
to expend more than $65,000 for such insurance.

Moreover, pursuant to the terms of such merger agreement, we may not modify or repeal for a period of six years’ time
from September 29, 2009, provisions in our certificate of incorporation, as amended, or bylaws, as amended, with
respect to indemnification, advancement of expenses and exculpation of present and former directors and officers in a
manner that would adversely affect the rights thereunder of individuals who, at or prior to the effective time of the
merger, were our officers or directors. Finally, pursuant to the terms of such merger agreement, in the event RPC or
we or any of their or our respective successors or assigns (i) consolidates with or merges into any other entity and

shall not be the continuing or surviving entity of such consolidation or merger or (ii) transfers all or substantially all of
its properties and assets to any entity or person, then, and in each such case, proper provision must be made so that the
successors and assigns, as the case may be, shall succeed to the obligations set forth in such merger agreement with
respect to the indemnification of officers and directors as described herein.

We have entered into agreements to indemnify our directors and executive officers. These indemnity agreements
require us to hold harmless and indemnify each of our directors and executive officers (i) to the fullest extent
authorized or permitted by the provisions of our bylaws and the DGCL, as the same may be amended from time to
time (but only to the extent that such amendment permits us to provide broader indemnification rights than our bylaws
or the DGCL permitted prior to adoption of such amendment), and (ii) subject to certain exclusions, against expenses
that such director or executive officer becomes legally obligated to pay because of any claim or claims made against
or by such director or executive officer in connection with threatened, pending or completed actions, suits or
proceedings, to which such director or executive officer is, was or at any time becomes a party or a participant, or is
threatened to be made a party, by reason of the fact that such director or executive officer is, was or at any time
becomes a director, officer, employee or other agent of ours or is or was serving or at any time serves at our request as
a director, officer, employee or other agent of another corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise, including any of our subsidiaries. These indemnity agreements also establish the processes
and procedures for indemnification claims, advancement of expenses and costs and other determinations with respect
to indemnification. The contractual rights to indemnification provided by these indemnity agreements are subject to
the limitations and conditions specified in such agreements.

Our bylaws, as amended, also permit us to maintain insurance to protect us and any director, officer, employee or

agent against any liability with respect to which we would have the power to indemnify such persons under the
DGCL. We maintain an insurance policy insuring our directors and officers against certain liabilities.
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Our directors and certain of our officers may be entitled to indemnification against certain liabilities pursuant to
underwriting agreements, sales agreements or other similar agreements entered into in connection with the distribution

of securities being registered hereby.
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Item 16. Exhibits

(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule
424(b) that is a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
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provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
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(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Novato, State of
California, on April 15, 2015.

RAPTOR PHARMACEUTICAL CORP.

By:/s/ Julie Anne Smith
Julie Anne Smith
Chief Executive Officer and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Julie Anne Smith and Michael Smith, or either of them, as his or her true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to file and sign any and all amendments, including post-effective amendments and any registration
statement for the same offering that is to be effective under Rule 462(b) of the Securities Act, to this registration
statement, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and
applicable federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed
below by the following persons on behalf of the registrant in the capacities and on the dates indicated.

Signature Title Date

) . Chief Executive Officer and Director )
/s/ Julie Anne Smith (Principal Executive Officer) April 15, 2015

Julie Anne Smith

Chief Financial Officer, Secretary and Treasurer

fs/ Michael Smith (Principal Financial and Accounting Officer) April 15, 2015
Michael Smith
/s/ Llew Keltner Chairman and Director April 15, 2015

Llew Keltner, M.D., Ph.D.

/s/ Raymond W. Anderson Director April 15, 2015
Raymond W. Anderson

/s/ Suzanne L. Bruhn Director April 15, 2015
Suzanne L. Bruhn, Ph.D.

/s/ Richard L. Franklin Director April 15, 2015
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Richard L. Franklin, M.D., Ph.D.

/s! Georges Gemayel
Georges Gemayel

/s/ Gregg Lapointe
Gregg Lapointe

/s/ Erich Sager
Erich Sager

/s/ Christopher M. Starr, Ph.D.
Christopher M. Starr, Ph.D.
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Director

Director

Director

Director

April 15, 2015

April 15, 2015

April 15, 2015

April 15, 2015
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EXHIBIT INDEX
Incorporated by Reference
1131)1(1}1111111?)1; Exhibit Description Form  Date Number El:::gwith
1.1%# Form of Underwriting Agreement
3.1 Certificate of Incorporation of Registrant 8-K 10/10/2006 3.1
32 Amended and Restated Bylaws of Registrant 8-K 2/26/2014 3.1
Certificate of Amendment filed with the Secretary of State of the
3.3 State of Nevada effecting.an 8-for-1 reverse stpck of Registrant’s 3-K 10/10/2006 3.3
common stock and changing the name of Registrant from Axonyx
Inc. to TorreyPines Therapeutics, Inc.
Articles of Conversion filed with the Secretary of State of the State
34 of Nevada changing the state of incorporation of Registrant 8-K 1071072006 3.4
35 Certificate of Conversion filed with the Secretary of State of the 3-K 10/10/2006 3.5
State of Delaware
36 Cert.ificate of Amendment of Certificate of Incorporation of 3K 10/5/2009 3.1
Registrant
3.7 Cert.ificate of Merger of ECP Acquisition, Inc. with and into 3K 10/5/2009 3.2
Registrant
4.1 Specimen common stock certificate of the Registrant 8-K/A  10/7/2009 4.7
Rights Agreement, dated as of May 13, 2005, between Registrant
4.2(2) and The Nevada Agency and Trust Company, as Rights Agent 8-K S/1672005 - 99.2
Amendment to Rights Agreement, dated as of June 7, 2006,
4.2(b) between Registrant and The Nevada Agency and Trust Company, 8-K 6/12/2006 4.1
as Rights Agent
Amendment to Rights Agreement, dated as of October 3, 2006,
4.2(c) between Registrant and The Nevada Agency and Trust Company, 10-K  3/29/2007 4.19
as Rights Agent
Rights Agreement Amendment, dated as of July 27, 2009, to the
Rights Agreement dated May 13, 2005 between Registrant and
4.2(0) American Stock Transfer and Trust Company (replacing The 8-K 712812009 2.3
Nevada Agency and Trust Company)
Amendment to Rights Agreement, dated August 6, 2010, by and
4.2(e) between Registrant and American Stock Transfer & Trust 8-K 8/10/2010 4.2
Company, LLC
Convertible Note Purchase Agreement, dated as of July 1, 2014,
4.3 related to 8.0% Senior Convertible Notes due 2019 8-K 7132014101
5.1 Opinion of Latham & Watkins LLP S-3ASR 9/5/2014 5.1
Awareness Letter of Grant Thornton LLP, Independent Registered
Public Accounting Firm
Consent of Grant Thornton LLP, Independent Registered Public
Accounting Firm
Consent of Burr Pilger Mayer, Inc., Former Independent Registered
Public Accounting Firm
23.3 Consent of Latham &Watkins LLP (included in Exhibit 5.1) S-3ASR 9/5/2014 5.1
241 Powers of Attorney (included on the signature pages hereto) X

. To be filed by amendment or as an exhibit to a report of the registrant on Form 10-K, 10-Q or 8-K and incorporated
by reference.
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