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Copies to:

Joanne R. Soslow, Esq.

Morgan, Lewis & Bockius LLP

1701 Market Street

Philadelphia, Pennsylvania 19103

(215) 963-5000

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

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

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: x
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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: o

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: o

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: o

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

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 o Accelerated filer o
Non-Accelerated filer o Smaller reporting company x
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title Of Each Class of

Securities To Be Registered
Amount to be
Registered (1)

Proposed Maximum
Aggregate Offering Price
(2)

Amount of

Registration Fee (2) (3)

Common stock, par value $0.01 per share - - -
Preferred stock, par value $0.01 per share - - -
Warrants - - -
Total $20,000,000 $20,000,000 $1,116

(1) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock and such
indeterminate number of warrants to purchase common stock and preferred stock as may be sold by the Registrant from time to
time, which together shall have an aggregate initial offering price not to exceed $20,000,000. Any securities registered hereunder
may be sold separately or as units with the other securities registered hereunder. The proposed maximum offering price per unit
will be determined, from time to time, by the Registrant in connection with the issuance by the Registrant of the securities
registered hereunder. The securities registered hereunder also include such indeterminate number of shares of common stock and
preferred stock as may be issued upon conversion of or exchange for preferred stock that provide for conversion or exchange,
upon exercise of warrants or pursuant to the antidilution provisions of any of such securities. In addition, pursuant to Rule 416
promulgated under the Securities Act of 1933, as amended, or the Securities Act, the shares being registered hereunder include
such indeterminate number of shares of common stock and preferred stock as may be issuable with respect to the shares being
registered hereunder as a result of stock splits, stock dividends or similar transactions.

(2) Calculated in accordance with Rule 457(o) under the Securities Act.
(3) The proposed maximum aggregate offering price per class of security will be determined from time to time by the Registrant in

connection with the issuance by the Registrant of the securities registered hereunder and is not specified as to each class of
security pursuant to General Instruction II.D of Form S-3 under the Securities Act.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
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dates as the Securities and Exchange Commission, or SEC, acting pursuant to Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy the securities in any state where the offer or sale is not permitted. [Note: Text color red]

PROSPECTUS

Subject to Completion, dated April 17, 2009

$20,000,000

Common Stock

Preferred Stock

Warrants

This prospectus relates to offers and resales of up to $20,000,000 of any combination of the securities described in this prospectus, either
individually or in units. We may also offer common stock upon conversion of preferred stock or common stock or preferred stock upon the
exercise of warrants. We will bear all costs, expenses and fees in connection with the registration of these securities.

We will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We may also authorize one or
more free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any related free writing
prospectus may also add, update or change information contained in this prospectus. You should carefully read this prospectus, the applicable
prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference, before buying any of the
securities being offered.

Our Common Stock trades on the NYSE Amex under the symbol “AIS.” On April 16, 2009, the last reported sale price of our common stock on
the NYSE Amex was $0.46 per share. You are urged to obtain current market quotations for our common stock.

Investing in our securities involves a high degree of risk. You should carefully review and consider the risks and uncertainties described
under the heading “Risk Factors” on page 3 of this prospectus and in any applicable prospectus supplement, any free writing prospectus
or any documents incorporated by reference.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

The securities described in this prospectus may be sold directly by us to investors, through agents designated from time to time or to or through
underwriters or dealers, on a continuous or delayed basis. For additional information on the methods of sale, you should refer to the section
entitled “Plan of Distribution” in this prospectus and in the applicable prospectus supplement. If any agents or underwriters are involved in the sale
of any securities with respect to which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees,
commissions, discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public of such securities and the
net proceeds that we expect to receive from such sale will also be set forth in a prospectus supplement.

The aggregate market value of our outstanding common equity held by non-affiliates on April 15, 2009 was approximately $26,315,637. We
have not issued any securities pursuant to Instruction I.B.6 of Form S-3 during the 12 calendar month period that ends on and includes the date
hereof.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated ________ ___, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC utilizing a “shelf” registration process. Under this shelf
registration process, we may offer shares of our common stock and preferred stock, as well as warrants to purchase any of such securities, either
individually or in units, in one or more offerings, up to a total dollar amount of $20,000,000. This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we will provide a prospectus
supplement that will contain more specific information about the terms of those securities. We may also add, update or change in the prospectus
supplement any of the information contained in this prospectus or in the documents that we have incorporated by reference into this prospectus.
We urge you to carefully read this prospectus and any applicable prospectus supplement, together with the information incorporated by reference
herein as described under the headings “Where You Can Find More Information” and “Information Incorporated by Reference” before buying any of
the securities being offered. THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any applicable prospectus
supplement and any related free writing prospectus that we may authorize to be provided to you. We have not authorized anyone to provide you
with different information. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus, any applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to you. You
must not rely on any unauthorized information or representation. This prospectus is an offer to sell only the securities offered hereby, but only
under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this prospectus, any applicable
prospectus supplement or any related free writing prospectus 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, any applicable prospectus supplement or any related free writing prospectus, or any sale of a security.

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 some of the
documents referred to herein have been filed, will be filed or will be 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 the heading “Where You Can Find Additional
Information.”

In this prospectus, unless the context specifically indicates otherwise, the terms “the Company,” “Antares,” “we,” “us” and “our” refer to Antares Pharma,
Inc. and its subsidiaries.

ABOUT ANTARES PHARMA, INC.

Antares Pharma, Inc., a Delaware corporation, is a specialty drug delivery/pharmaceutical company utilizing its experience and expertise in drug
delivery systems to enhance the performance of established and developing pharmaceuticals. We currently have three established delivery
platforms: (i) transdermal gel systems, (ii) oral disintegrating tablets, and (iii) injection devices. Two of these platforms have generated FDA
approved products.

Our transdermal gel systems consist of a unique formulation in semisolid dosage forms (preferably gels) that deliver medication efficiently and
minimize gastrointestinal impact as well as the initial liver metabolism effect of some orally ingested drugs. Our Easy Tec™ oral disintegrating
tablets are designed to help patients who experience difficulty swallowing pills, tablets or capsules, while providing the same effectiveness as
conventional oral dosage forms. Our injection device platform features three distinct products: reusable needle-free injectors, disposable pressure
assisted auto injectors and disposable pen injectors.

On January 31, 2001, we completed a business combination to acquire the three operating subsidiaries of Permatec Holding AG, or Permatec,
headquartered in Basel, Switzerland. The transaction was accounted for as a
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reverse acquisition, as Permatec’s shareholders initially held a majority of the outstanding stock of Antares. Our corporate headquarters is located
in Ewing, New Jersey, with research and production facilities for parenteral products in Minneapolis, Minnesota and research and development
facilities for pharmaceuticals in Basel, Switzerland. Our telephone number is (609) 359-3020. Our website address is
http://www.antarespharma.com. The information contained on our website is not incorporated by reference into, and does not form any part of,
this prospectus.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before purchasing our securities, you should carefully consider the risks, uncertainties
and forward-looking statements described under “Risk Factors” in Item 1A of our most recent Annual Report on Form 10-K for the year ended
December 31, 2008 and filed with the SEC on March 25, 2009, as well as information incorporated by reference into this prospectus, any
applicable prospectus supplement or any free writing prospectus. If any of these risks were to occur, our business, financial condition or results
of operations would likely suffer. In that event, the value of our securities could decline, and you could lose part or all of your investment. The
risks and uncertainties we describe are not the only ones facing us. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference into this prospectus, any applicable prospectus supplement and any free writing
prospectus, constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Securities Exchange Act, including statements, other
than statements of historical facts, included or incorporated in this prospectus regarding our strategy, progress and timing of development
programs and related trials and the efficacy of our product candidates, the commercial benefits available to us as a result of our agreements with
third parties, future operations, financial position, future revenues, projected costs, prospects, plans and objectives of management. The words
“may,” “will,” “should,” “would,” “expect,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “continue,” or “appear” or the negative of these terms
or similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying
words. We cannot guarantee that we actually will achieve the plans, intentions or expectations disclosed in our forward-looking statements and
you should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans,
intentions and expectations disclosed in the forward-looking statements we make. In evaluating such forward-looking statements, you should
specifically consider various factors, including the risks outlined under the heading “Risk Factors” contained in any related free writing prospectus
and any applicable prospectus supplement, and in our most recent annual report on Form 10-K, as well as any amendments thereto reflected in
subsequent filings with the SEC. The discussion of risks and uncertainties set forth in those filings is not necessarily a complete or exhaustive
list of all risks facing the Company at any particular point in time. We operate in a highly competitive, highly regulated and rapidly changing
environment, and our business is in a state of evolution. Therefore, it is likely that new risks will emerge, and that the nature and elements of
existing risks will change, over time. It is not possible for management to predict all such risk factors or changes therein, or to assess either the
impact of all such risk factors on our business or the extent to which any individual risk factor, combination of factors, or new or altered factors,
may cause results to differ materially from those contained in any forward-looking statement. Also, these forward-looking statements represent
our estimates and assumptions only as of the date such forward-looking statements are made and do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make. We do not assume any obligation to update any forward-looking
statements.

We cannot assure you that the forward-looking statements in this registration statement and the documents incorporated by reference herein and
therein will prove to be accurate. In addition, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light
of the significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by us
or any other person that we will achieve our objectives and plans in any specified time frame, if at all. We may not update these forward-looking
statements, even though our situation may change in the future.
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USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, we
currently intend to use the net proceeds from the sale of the securities offered hereby for research and development and general corporate
purposes. We may also use a portion of the net proceeds to acquire or invest in businesses, products and technologies that are complementary to
our own, but we currently have no commitments or agreements relating to any of these types of transactions. In addition, we may use any
proceeds to pay existing contractual obligations and to repay indebtedness. The amount and timing of the expenditures will depend on numerous
factors, such as the timing and progress of our clinical trials and research and development efforts, commercialization efforts and the competitive
environment for our product candidates. Pending the use of the net proceeds from this offering as described above, we intend to invest the net
proceeds in short-term, interest-bearing, investment-grade securities.
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THE SECURITIES WE MAY OFFER

We may, from time to time, offer under this prospectus, separately or together, the following securities with a total value of up to $20,000,000 at
prices and on terms to be determined at the time of any offering:

§ shares of common stock;

§ shares of preferred stock; and

§ warrants to purchase shares of common stock, preferred stock or any combination of such shares.
This prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series of securities under
this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the
securities, including, to the extent applicable:

§ designation or classification;

§ aggregate offering price;

§ rates and times of payment of dividends, if any;

§ redemption, conversion, exercise, exchange or sinking fund terms, if any;

§ ranking;

§ restrictive covenants, if any;

§ voting or other rights, if any;

§ conversion prices, if any; and

§ important United States federal income tax considerations.
The prospectus supplement may also add, update or change information contained in this prospectus or in documents we have incorporated by
reference. However, no prospectus supplement will offer a security that is not registered and described in this prospectus at the time of the
effectiveness of the registration statement of which this prospectus forms a part.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

We may sell the securities described in this prospectus directly to investors or to or through agents, underwriters or dealers. We, and our agents
or underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities to or through
agents or underwriters, we will include in the applicable prospectus supplement:

§ the names of those agents or underwriters;

§ applicable fees, discounts and commissions to be paid to them;

§ details regarding over-allotment options, if any; and

§ the net proceeds to us.
Common Stock. We may issue shares of our common stock, par value $0.01 per share, from time to time. The holders of our common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of stockholders and do not have cumulative voting rights.
Subject to preferences that may be applicable to any
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outstanding shares of preferred stock, the holders of our common stock are entitled to receive ratably such dividends as may be declared by our
board of directors, or a committee thereof, out of legally available funds. Upon our liquidation, dissolution or winding up, holders of our
common stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any outstanding
shares of preferred stock.

Preferred Stock. We may issue shares of our preferred stock, par value $0.01 per share, from time to time, in one or more series. Our board of
directors will determine the designations, voting powers, preferences and rights of the preferred stock, as well as the qualifications, limitations or
restrictions thereof, including any dividend rights, conversion rights, preemptive rights, terms of redemption or repurchase, liquidation
preferences, sinking fund terms and the number of shares constituting any series or the designation of any series. Convertible preferred stock
will be convertible into shares of our common stock or exchangeable for other securities. Conversion may be mandatory or at your option and
would be at prescribed conversion rates.

If we sell any series of our preferred stock under this prospectus, we will fix the designations, voting powers, preferences and rights of such
series of preferred stock, as well as the qualifications, limitations or restrictions thereof, in a certificate of designation relating to that series. We
will file as an exhibit to the registration statement of which this prospectus forms a part, or file in a Current Report on Form 8-K and incorporate
by reference in the registration statement of which this prospectus form a part, the form of any certificate of designation that describes the terms
of the series of preferred stock that we are offering before the issuance of the related series of preferred stock. We urge you to read the
applicable prospectus supplement relating to the series of preferred stock being offered, as well as the complete certificate of designation that
contains the terms of the applicable series of preferred stock.

Warrants. We may issue warrants for the purchase of common stock and preferred stock in one or more series. We may issue warrants
independently or together with common stock and preferred stock, and the warrants may be attached to or separate from these securities. In this
prospectus, we have summarized certain general features of the warrants. We urge you, however, to read the applicable prospectus supplement
(and any free writing prospectus that we may authorize to be provided to you) related to the particular series of warrants being offered, as well as
the complete warrant agreements and warrant certificates that contain the terms of the warrants. Each series of warrants may be issued under a
separate warrant agreement that we may enter into with a bank or trust company, as warrant agent, as detailed in the applicable prospectus
supplement. The warrant agreement will be filed as an amendment to the registration statement of which this prospectus forms a part or filed in a
Current Report on Form 8-K and incorporated by reference in the registration statement of which this prospectus forms a part.
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DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.01 per share, and 3,000,000 shares of preferred
stock, par value $0.01 per share. As of March 31, 2009, there were 68,049,666 shares of our common stock outstanding, outstanding options to
purchase 7,866,466 shares of our common stock, outstanding warrants to purchase 13,144,500 shares of our common stock and no shares of
preferred stock outstanding.

The following description of our capital stock is based on the provisions of our certificate of incorporation, as amended to date, or certificate of
incorporation, our by-laws, as amended to date, or by-laws, and the applicable provisions of the General Corporation Law of the State of
Delaware. This description summarizes the material terms and provisions of these securities, but it is not complete. For the complete terms of
our common stock and preferred stock, please refer to our certificate and our by-laws that are incorporated by reference into the registration
statement of which this prospectus forms a part and, with respect to our preferred stock, any certificate of designation that we may file with the
SEC for a series of preferred stock we may designate, if any, as well as the applicable provisions of the General Corporation Law of the State of
Delaware. For information on how to obtain copies of our certificate of incorporation and by-laws, which are exhibits to the registration
statement of which this prospectus forms a part, see the sections of this prospectus entitled “Where You Can Find More Information” and
“Information Incorporated by Reference.”

We will describe in a prospectus supplement the specific terms of any common stock or preferred stock we may offer pursuant to this
prospectus. If indicated in a prospectus supplement, the terms of such common stock or preferred stock may differ from the terms described
below.

Description of Common Stock

Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the stockholders and there are no
cumulative voting rights. Subject to the preferential rights of any holders of our preferred stock, dividends may be declared and paid or set apart
for payment to holders of our common stock out of any of our assets or funds legally available, but only when and as declared by our board of
directors. In the event of a liquidation, dissolution or winding up of us, holders of our common stock would be entitled to share in our assets
remaining after the payment of our debts and liabilities and the satisfaction of any liquidation preference granted to any holders of our
outstanding shares of preferred stock. Holders of our common stock have no preemptive or conversion rights or other subscription rights and
there are no redemption or sinking fund provisions applicable to our common stock. The rights, preferences and privileges of the 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 preferred stock that we may
designate in the future.

Our common stock is not convertible into, or exchangeable for, any other class or series of our capital stock. Holders of our common stock do
not have preemptive or other rights to subscribe for or purchase additional securities of ours. The transfer agent and registrar for our common
stock isWells Fargo Shareholder Services, whose address is 161 North Concord Exchange, South St. Paul, MN 55075, and whose telephone
number is (651) 450-4093. Our common stock is listed on the NYSE Amex under the symbol “AIS.”

Description of Preferred Stock

Our board of directors is authorized, without stockholder approval, subject to any limitations prescribed by applicable law or the NYSE Amex,
to issue from time to time up to an aggregate of 3,000,000 shares of our preferred stock in one or more series. Our certificate of incorporation
does not restrict the repurchase or redemption of shares of our preferred stock while there are arrears in the payment of any dividends or sinking
fund installments. Each series of preferred stock will have the rights and preferences, including voting rights, dividend rights, conversion rights,
redemption privileges and liquidation preferences, as our board of directors determines.
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The issuance of preferred stock could adversely affect the voting power of holders of our common stock and the likelihood that holders of our
common stock will receive dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect
of making it more difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, a majority of our outstanding
voting stock.

Whenever preferred stock is to be sold pursuant to this prospectus, we will file a prospectus supplement relating to that sale which will specify,
among other things:

§ the number of shares in the series of preferred stock;

§ the number of shares we are offering;

§ the purchase price;

§ the designation for the series of preferred stock by number, letter or title that will distinguish the series from any other series of
preferred stock;

§ the dividend rate, if any, and whether dividends on that series of preferred stock will be cumulative, noncumulative or partially
cumulative;

§ the voting rights of that series of preferred stock, if any;

§ any conversion provisions applicable to that series of preferred stock;

§ any redemption or sinking fund provisions applicable to that series of preferred stock;

§ the liquidation preference per share of that series of preferred stock;

§ the terms of preemptive rights, if any, applicable to that series of preferred stock;

§ whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it will be
calculated, and the conversion period;

§ any listing of the preferred stock on any securities exchange or market;

§ restrictions on transfer, sale or other assignment, if any; and

§ any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
Warrants

As of March 31, 2009, warrants to purchase 13,144,500 shares of our common stock were outstanding. These warrants have a weighted average
exercise price of $1.83 per share and expire between June 22, 2009 and July 11, 2013.

Registration Rights

We entered into investor rights agreements with certain of our stockholders in July 2007 and March 2006 in connection with private placements
of our common stock. Under the terms of these investor rights agreements, certain of our stockholders had registration rights with respect to
certain shares of our common stock purchased in the private placements. All of the shares of our common stock subject to the registration rights
in these investor rights agreements have been registered.
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DESCRIPTION OF WARRANTS

General

This prospectus describes the general terms and provisions of the warrants we may offer and sell under this prospectus. The applicable
prospectus supplement will describe the specific terms of the warrants offered through that prospectus supplement as well as any general terms
described in this section that will not apply to those warrants.

We may issue warrants for the purchase of shares of our common stock, preferred stock or any combination of such shares. We may issue
warrants independently or together with other securities, and they may be attached to or separate from the other securities. Each series of
warrants may be iss
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