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9,422,496 Shares of Common Stock
and
Warrants to Purchase up to 4,711,248 Shares of Common Stock
We are offering up to 9,422,496 shares of our common stock and warrants to purchase up to 4,711,248 shares of our common
stock (and the shares of common stock issuable from time to time upon exercise of these warrants) pursuant to this prospectus
supplement and the accompanying prospectus. Each share of common stock is being sold together with one-half of a five-year
warrant to purchase one share of common stock at an exercise price of $0.46 per share. The shares of common stock and
warrants will be issued separately.
Our common stock is listed on the NASDAQ Capital Market under the symbol “SOMX.” On July 19, 2012, the last reported sale
price of our common stock on the NASDAQ Capital Market was $0.415 per share. There is no established public trading market for
the warrants, and we do not expect a market to develop. In addition, we do not intend to list the warrants on the NASDAQ Capital
Market, any other national securities exchange or any other nationally recognized trading system.
We have engaged Roth Capital Partners, LLC as our exclusive placement agent in connection with this offering. The placement
agent has no obligation to buy any of the securities from us or to arrange for the purchase or sale of any specific number or dollar
amount of securities. See “Plan of Distribution” beginning on page S-11 of this prospectus supplement for more information
regarding these arrangements.
Investing in our securities involves a high degree of risk. Please read “ Risk Factors ” beginning on page S-3 of this
prospectus supplement and in the documents incorporated by reference into this prospectus supplement.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.
Per Share
and
Related
Warrant

TOTAL

Public offering price

$

0.32

$3,015,199

Placement agent fees (1)

$

0.0176

$ 165,836

Proceeds to us before expenses

$

0.3024

$2,849,363

(1)

In addition, we have agreed to reimburse the placement agent for certain out-of-pocket expenses. See “Plan of
Distribution” beginning on page S-11 of this prospectus supplement.

Delivery of the shares of common stock and warrants is expected to be made on or about July 24, 2012. Pursuant to General
Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a public primary offering with a value exceeding more
than one-third of our public float in any 12-month period so long as our public float remains below $75.0 million. During the 12
calendar months prior to and including the date of this prospectus supplement, we have offered an aggregate of $819,987 of
securities pursuant to General Instruction I.B.6. of Form S-3.

Roth Capital Partners
The date of this prospectus supplement is July 19, 2012
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this
offering. We have not, and the placement agent has not, authorized anyone to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the placement
agent is not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted or in which
the person making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or
solicitation. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus, the documents incorporated by reference in this prospectus supplement and the accompanying prospectus,
and any free writing prospectus that we have authorized for use in connection with this offering, is accurate only as of the
date of those respective documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. You should read this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus, and any free writing
prospectus that we have authorized for use in connection with this offering, in their entirety before making an investment
decision. You should also read and consider the information in the documents to which we have referred you in the
sections of this prospectus supplement entitled “Where You Can Find More Information” and “Incorporation of Certain
Information by Reference.”
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About this Prospectus Supplement
This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering and also adds
to and updates information contained in the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus dated July 15, 2010,
including the documents incorporated by reference therein, provides more general information, some of which may not apply to this
offering. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. To the extent there
is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained in
the accompanying prospectus or in any document incorporated by reference that was filed with the Securities and Exchange
Commission, or SEC, before the date of this prospectus supplement, on the other hand, you should rely on the information in this
prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another document having a
later date—for example, a document incorporated by reference in the accompanying prospectus—the statement in the document
having the later date modifies or supersedes the earlier statement.
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any
document that is incorporated by reference into the accompanying prospectus were made solely for the benefit of the parties to
such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreement, and should not
be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were
accurate only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on as
accurately representing the current state of our affairs.
All references in this prospectus supplement and the accompanying prospectus to “Somaxon,” the “Company,” “we,” “us,” “our,” or
similar references refer to Somaxon Pharmaceuticals, Inc., except where the context otherwise requires or as otherwise indicated.
This prospectus supplement, the accompanying prospectus, and the information incorporated herein and therein by reference,
include trademarks, service marks and trade names owned by us or other companies. All trademarks, service marks and trade
names included or incorporated by reference into this prospectus supplement or the accompanying prospectus are the property of
their respective owners.
S-ii
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Prospectus Supplement Summary
This summary highlights certain information about us, this offering and selected information contained elsewhere in or
incorporated by reference into this prospectus supplement and the accompanying prospectus. This summary is not complete
and does not contain all of the information that you should consider before deciding whether to invest in our securities. For a
more complete understanding of our company and this offering, we encourage you to read and consider carefully the more
detailed information in this prospectus supplement and the accompanying prospectus, including the information incorporated
by reference in this prospectus supplement and the accompanying prospectus, and the information included in any free writing
prospectus that we have authorized for use in connection with this offering, including the information referred to under the
heading “Risk Factors” in this prospectus supplement beginning on page S-3.
Company Overview
We are a specialty pharmaceutical company focused on the in-licensing, development and commercialization of proprietary
branded products and product candidates to treat important medical conditions where there is an unmet medical need and/or
high-level of patient dissatisfaction, currently in the central nervous system therapeutic area. In March 2010, the U.S. Food and
Drug Administration, or FDA, approved our New Drug Application, or NDA, for Silenor ® 3 mg and 6 mg tablets for the
treatment of insomnia characterized by difficulty with sleep maintenance. Silenor was made commercially available by
prescription in the United States in September 2010. We operate in one reportable segment, which is the development and
commercialization of pharmaceutical products.
Corporate Information
We were incorporated in Delaware in August 2003. Our principal executive offices are located at 10935 Vista Sorrento
Parkway, Suite 250, San Diego, CA 92130, and our telephone number is (858) 876-6500. Our website address is
www.somaxon.com . The information contained in, or that can be accessed through, our website is not part of, and is not
incorporated into, this prospectus supplement or the accompanying prospectus and should not be considered part of this
prospectus supplement or the accompanying prospectus.
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The Offering
Common stock offered by us

9,422,496 shares, plus 4,711,248 shares of our common
stock underlying the warrants offered pursuant to this
offering.

Warrants offered by us

Each share of common stock is being sold together with
one-half of a five-year warrant to purchase one share of
common stock at an exercise price of $0.46 per share. The
warrants will be exercisable beginning six months and one
day after issuance and will expire five years from the initial
exercisability date. This prospectus supplement also
relates to the offering of the shares of common stock
issuable upon exercise of the warrants. See “Description of
the Securities We are Offering.”

Common stock to be outstanding immediately after this offering

57,530,747 shares, or 62,241,995 shares of our common
stock if the warrants offered pursuant to this offering are
exercised in full.

Use of proceeds

We intend to use the net proceeds from this offering for
general corporate purposes, including our ongoing
commercial activities relating to Silenor, for capital
expenditures and working capital and for intellectual
property protection and enforcement matters. Pending
these uses, we intend to temporarily invest the net
proceeds from this offering in interest-bearing, investmentgrade securities. See the section entitled “Use of Proceeds”
on page S-7 of this prospectus supplement.

NASDAQ Capital Market listing

Our common stock is listed on the NASDAQ Capital Market
under the symbol “SOMX.” There is no established public
trading market for the warrants, and we do not expect a
market to develop. In addition, we do not intend to apply for
listing of the warrants on any national securities exchange
or other nationally recognized trading system.

Risk factors

Investing in our securities involves a high degree of risk.
See “Risk Factors” beginning on page S-3 of this
prospectus supplement.

Outstanding Shares
The number of shares of our common stock to be outstanding immediately after this offering is based on 48,108,251 shares
outstanding as of March 31, 2012, which does not include the 4,711,248 shares of common stock issuable upon exercise of
the warrants offered by us pursuant to this offering and also excludes as of that date:


5,054,503 shares of common stock issuable upon the exercise of outstanding options, at a weighted average
exercise price of $3.09 per share;



711,028 shares of common stock issuable upon the vesting of outstanding restricted stock units;



5,741,940 shares of common stock reserved for future issuance under our 2005 equity incentive award plan and our
2005 employee stock purchase plan; and



3,150,784 shares of common stock issuable upon the exercise of outstanding warrants, at a weighted average
exercise price of $1.39 per share.
S-2
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Risk Factors
An investment in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should
consider carefully the risks described below and discussed under the section captioned “Risk Factors” contained in our Annual
Report on Form 10-K for the year ended December 31, 2011 and our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2012, which are incorporated by reference in this prospectus supplement and the accompanying prospectus in their
entirety, together with other information in this prospectus supplement, the accompanying prospectus, the information and
documents incorporated herein and therein by reference, and any free writing prospectus that we have authorized for use in
connection with this offering. If any of these risks actually occurs, our business, financial condition, results of operations or cash
flow could be seriously harmed. This could cause the trading price of our common stock and the value of the warrants to decline,
resulting in a loss of all or part of your investment.
Risks Related to This Offering
Our common stock may be delisted from The NASDAQ Capital Market if the stock price does not increase.
In December 2011, we received a letter from the Listing Qualifications Department of the NASDAQ Stock Market, or NASDAQ,
informing us that because the closing bid price of our common stock listed on the NASDAQ Capital Market was below $1.00 for 30
consecutive trading days, we did not comply with the minimum closing bid price requirement for continued listing on the NASDAQ
Capital Market under NASDAQ Marketplace Rule 5550(a)(2). In June 2012, we received a second letter from the Listing
Qualifications Department of the NASDAQ Stock Market notifying us that we had been granted an additional 180-day compliance
period, or until December 10, 2012, to regain compliance with the $1.00 per share minimum closing bid price requirement under
NASDAQ Marketplace Rule 5550(a)(2). NASDAQ’s determination was based on us meeting the continued listing requirement for
market value of publicly held shares and all other applicable requirements for initial listing on the NASDAQ Capital Market, with the
exception of the bid price requirement, and our written notice of our intention to cure the deficiency during the second compliance
period by effecting a reverse stock split, if necessary.
We may regain listing compliance by maintaining a closing bid price of our common stock of at least $1.00 per share for a minimum
of 10 consecutive business days at any time before December 10, 2012. If, pursuant to NASDAQ Marketplace Rule 5810(c)(3)(A),
we meet the outlined requirements, NASDAQ will provide written confirmation to us that we comply with NASDAQ Marketplace
Rule 5550(a)(2), unless NASDAQ exercises its discretion to extend this 10-day period pursuant to its Listing Rule 5810(c)(3)(F). If
compliance is not demonstrated within the applicable compliance period, NASDAQ will notify us that our securities will be delisted
from the NASDAQ Capital Market. However, we may appeal NASDAQ’s determination to delist our securities to a Hearings Panel.
There is no public market for the warrants to purchase shares of our common stock being offered in this offering.
There is no established public trading market for the warrants being offered in this offering, and we do not expect a market to
develop. In addition, we do not intend to apply to list the warrants on any national securities exchange or other nationally
recognized trading system, including the NASDAQ Capital Market. Without an active market, the liquidity of the warrants will be
limited.
Holders of our warrants will have no rights as a common stockholder until such holders exercise their warrants and
acquire our common stock.
Until holders of warrants acquire shares of our common stock upon exercise of the warrants, holders of warrants will have no rights
with respect to the shares of our common stock underlying such warrants. Upon exercise of the warrants, the holders thereof will be
entitled to exercise the rights of a common stockholder only as to matters for which the record date occurs after the exercise date.
The warrants included in this offering may not have any value.
The warrants have an exercise price of $0.46 per share and will be exercisable for a five-year period beginning six months and one
day from the date of issuance. In the event our common stock price does not exceed the exercise price of the warrants during the
period when the warrants are exercisable, the warrants may not have any value.
Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the proceeds
effectively.
Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds
in ways that you do not agree with or that do not improve our results of operations or enhance the value of our common stock. Our
failure to apply these funds effectively could have a material adverse effect on our business and cause the price of our common
stock and the value of the warrants to decline.
S-3
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You will experience immediate and substantial dilution in the net tangible book value of the common stock you purchase
in this offering.
Since the combined public offering price per share and related warrant of the securities being offered is higher than the net tangible
book value per share of our common stock outstanding prior to this offering, you will suffer substantial dilution in the net tangible
book value of the common stock you purchase in this offering. Based on the combined public offering price of $0.32 per share and
related warrant, and attributing no value to the warrants, you will suffer immediate and substantial dilution of $0.20 per share of
common stock, representing the difference in the as adjusted net tangible book value per share of our common stock as of
March 31, 2012 after giving effect to this offering. See the section entitled “Dilution” below for a more detailed discussion of the
dilution the investor will incur if it purchases our securities in this offering.
You may experience additional dilution as a result of future equity offerings.
In order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible
into or exchangeable for our common stock. We cannot assure you that we will be able to sell shares or other securities in any
other offering at a price per share that is equal to or greater than the price per share paid by investors for the common stock
included in this offering, and investors purchasing shares or other securities in the future could have rights superior to holders of
our common stock or warrants. The price per share at which we sell additional shares of our common stock or other securities
convertible into or exchangeable for our common stock in future transactions may be higher or lower than the price per share of the
common stock included in this offering. As of March 31, 2012, 5,741,940 shares of common stock were reserved for future
issuance under our 2005 equity incentive award plan and our 2005 employee stock purchase plan and 711,028 shares of common
stock were issuable upon the vesting of outstanding restricted stock units. As of that date, there were also options outstanding to
purchase 5,054,503 shares of our common stock and warrants outstanding to purchase 3,150,784 shares of our common stock.
You will incur additional dilution upon the grant of any shares under our 2005 equity incentive award plan or 2005 employee stock
purchase plan, upon vesting of any outstanding restricted stock units, or upon exercise of any outstanding stock options or
warrants.
There is no minimum offering amount required to consummate this offering.
There is no minimum offering amount which must be raised in order for us to consummate this offering. Accordingly, the amount of
money raised may not be sufficient for us to meet our business objectives. Moreover, if only a small amount of money is raised, all
or substantially all of the offering proceeds may be applied to cover the offering expenses and we will not otherwise benefit from the
offering. In addition, because there is no minimum offering amount required, investors will not be entitled to a return of their
investment if we are unable to raise sufficient proceeds to meet our business objectives.
If our common stock is not listed on a national securities exchange, U.S. holders of warrants may not be able to exercise
their warrants without compliance with applicable state securities laws and the value of your warrants may be
significantly reduced.
If our common stock is delisted from The NASDAQ Capital Market and is not eligible to be listed on another national securities
exchange, the exercise of the warrants by U.S. holders may not be exempt from state securities laws. As a result, depending on the
state of residence of a holder of the warrants, a U.S. holder may not be able to exercise its warrants unless we comply with any
state securities law requirements necessary to permit such exercise or an exemption applies. Although we plan to use our
reasonable efforts to assure that U.S. holders will be able to exercise their warrants under applicable state securities laws if no
exemption exists, there is no assurance that we will be able to do so. As a result, in the event that our common stock is delisted
from The NASDAQ Capital Market and is not eligible to be listed on another securities exchange, your ability to exercise your
warrants may be limited. The value of the warrants may be significantly reduced if U.S. holders are not able to exercise their
warrants under applicable state securities laws.
If our common stock is not listed on a national securities exchange, compliance with applicable state securities laws may
be required for subsequent offers, transfers and sales of the shares of common stock and warrants offered hereby.
The shares of our common stock and the warrants are being offered pursuant to one or more exemptions from registration and
qualification under applicable state securities laws. Because our common stock is listed on The NASDAQ Capital Market, we are
not required to register or qualify in any state the subsequent offer, transfer or sale of the common stock or warrants. If our common
stock is delisted from The NASDAQ Capital Market and is not eligible to be listed on another national securities exchange,
subsequent transfers of the shares of our common stock and warrants offered hereby by U.S. holders may not be exempt from
state securities laws. In such event, it will be the responsibility of the holder of shares or warrants to register or qualify the shares or
the warrants for any subsequent offer, transfer or sale in the United States or to determine that any such offer, transfer or sale is
exempt under applicable state securities laws.

Sales of a substantial number of shares of our common stock, or the perception that such sales may occur, may
adversely impact the price of our common stock.
A substantial number of our outstanding shares of common stock, as well as a substantial number of shares of our common stock
underlying outstanding options and warrants, are available for sale in the public market, either pursuant to Rule 144 under the
Securities Act or an effective registration statement. Sales of a substantial number of shares of our common stock, or the
perception that such sales may occur, may adversely impact the price of our common stock.
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Special Note Regarding Forward-Looking Statements
This prospectus supplement, the accompanying prospectus, the documents we have filed with the SEC that are incorporated by
reference in this prospectus supplement and the accompanying prospectus and any free writing prospectus that we have
authorized for use in connection with this offering contain “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 Exchange Act. These statements relate to future events or to our future operating or financial performance and involve
known and unknown risks, uncertainties and other factors which may cause our actual results, performance or achievements to be
materially different from any future results, performances or achievements expressed or implied by the forward-looking statements.
Forward-looking statements may include, but are not limited to, our ability to successfully commercialize Silenor; the market
potential for insomnia treatments, and our ability to compete within that market; risks related to our settlement agreements with
Mylan Inc. and its subsidiary, Mylan Pharmaceuticals, Inc., Par Pharmaceutical Companies, Inc. and its subsidiary Par
Pharmaceutical, Inc. and Cadila Healthcare Limited and Zydus Pharmaceuticals (USA), Inc., including any legal or regulatory
challenges to the settlement agreements by the U.S. Department of Justice and/or the U.S. Federal Trade Commission, and the
outcome of any such challenges; our ability, together with our strategic advisor Stifel Nicolaus Weisel, to successfully enter into one
or more transactions to enhance stockholder value; our ability to successfully hire, manage and utilize a sales force to market
Silenor; our ability to successfully enforce our intellectual property rights and defend our patents, including any developments
relating to the submission of ANDAs for generic versions of Silenor 3 mg and 6 mg tablets and related patent litigation; the scope,
validity and duration of patent protection and other intellectual property rights for Silenor; whether the approved label for Silenor is
sufficiently consistent with such patent protection to provide exclusivity for Silenor; the possible introduction of generic competition
of Silenor; the potential to enter into an agreement with any third party relating to over-the-counter, or OTC, rights for Silenor; our
ability, together with any partner, to receive FDA approval for an OTC version of Silenor; our ability to ensure adequate and
continued supply of Silenor to successfully meet anticipated market demand; our ability to raise sufficient capital to fund our
operations, including patent infringement litigation, and the impact of any financing activity on the level of our stock price; the impact
of any inability to raise sufficient capital to fund ongoing operations, including any patent infringement litigation; our ability to fully
utilize the sales agreement with Citadel Securities LLC, or Citadel, as a source of future financings, whether due to market
conditions, our ability to satisfy various conditions required to sell shares under the agreement; Citadel’s performance of its
obligations under the agreement or otherwise; the impact on the level of our stock price, which may decline, in connection with the
implementation of the sales agreement or the occurrence of any sales under the agreement; changes in healthcare regulation and
reimbursement policies; our ability to operate our business without infringing the intellectual property rights of others; our reliance
on our licensees, Paladin Labs Inc., or Paladin, and CJ CheilJedang Corporation, or CJ CheilJedang, for critical aspects of the
commercial sales process for Silenor outside of the United States; the performance of Paladin and CJ CheilJedang and their
adherence to the terms of their contracts with us; inadequate therapeutic efficacy or unexpected adverse side effects relating to
Silenor that could result in recalls or product liability claims; other difficulties or delays in development, testing, manufacturing and
marketing of Silenor; the timing and results of post-approval regulatory requirements for Silenor, and the FDA’s agreement with our
interpretation of such results.
In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “could,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” and similar expressions intended to identify forwardlooking statements. These statements reflect our current views with respect to future events and are based on assumptions and
subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking
statements. We discuss many of these risks in greater detail under the heading “Risk Factors” on page S-3 of this prospectus
supplement and in our SEC filings. Also, these forward-looking statements represent our estimates and assumptions only as of the
date of the document containing the applicable statement.
You should read this prospectus supplement, the accompanying prospectus, the documents we have filed with the SEC that are
incorporated by reference herein and therein and any free writing prospectus
S-5
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that we have authorized for use in connection with this offering completely and with the understanding that our actual future results
may be materially different from what we expect. We qualify all of the forward-looking statements in the foregoing documents by
these cautionary statements.
You should rely only on the information contained, or incorporated by reference, in this prospectus supplement, the accompanying
prospectus and any free writing prospectus that we have authorized for use in connection with this offering. We and the placement
agent for this offering have not authorized anyone to provide you with different information. The securities offered under this
prospectus supplement are not being offered in any state where the offer is not permitted. You should not assume that the
information contained in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the date
on the front cover of this prospectus supplement or the accompanying prospectus, as applicable, or that any information
incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the
date of the document so incorporated by reference. Unless required by law, we undertake no obligation to update or revise any
forward-looking statements to reflect new information or future events or developments. Thus, you should not assume that our
silence over time means that actual events are bearing out as expressed or implied in such forward-looking statements.
S-6
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Use of Proceeds
We estimate that the net proceeds to us from this offering after deducting the placement agent’s fees and estimated offering
expenses payable by us and excluding the proceeds, if any, from the exercise of the warrants issued pursuant to this offering will
be approximately $2.7 million.
We intend to use the net proceeds from this offering for general corporate purposes, including our ongoing commercial activities
relating to Silenor, for capital expenditures and working capital and for intellectual property protection and enforcement matters. We
may also use a portion of the net proceeds from this offering to acquire or invest in complementary businesses, technologies,
product candidates or other intellectual property, although we have no present commitments or agreements to do so.
The amounts and timing of these expenditures will depend on a number of factors, such as the commercial success of Silenor, as
well as the amount of cash used in our operations. As of the date of this prospectus supplement, we cannot specify with certainty
all of the particular uses of the proceeds from this offering. Accordingly, we will retain broad discretion over the use of such
proceeds. Pending the use of the net proceeds from this offering, we intend to invest the net proceeds in interest-bearing,
investment-grade securities.
Dividend Policy
We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash dividends in the
foreseeable future. We expect to retain available cash to finance ongoing operations and the potential growth of our business. Any
future determination to pay dividends on our common stock will be at the discretion of our board of directors and will depend upon,
among other factors, our results of operations, financial condition, capital requirements, contractual restrictions, business prospects
and other factors our board of directors may deem relevant.
S-7
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Dilution
Our net tangible book value as of March 31, 2012 was approximately $4.2 million, or $0.09 per share. Net tangible book value per
share is determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock
outstanding as of March 31, 2012. Dilution in net tangible book value per share represents the difference between the combined
public offering price paid by the investor in this offering, attributing no value to the warrants offered hereby, and the as adjusted net
tangible book value per share of our common stock immediately after giving effect to this offering.
After giving effect to the sale of the number of shares and warrants offered hereby at the combined public offering price set forth on
the cover page of this prospectus supplement, attributing no value to the warrants offered hereby, and after deducting the
placement agent’s fees and the estimated offering expenses payable by us and excluding the proceeds, if any, from the exercise of
the warrants issued pursuant to this offering, our as adjusted net tangible book value as of March 31, 2012 would have been
approximately $6.9 million, or $0.12 per share. This represents an immediate increase in net tangible book value of $0.03 per share
to existing stockholders and immediate dilution in net tangible book value of $0.20 per share to new investors purchasing our
securities in this offering. The following table illustrates this dilution on a per share basis:
Combined public offering price per share and warrant
Net tangible book value per share as of March 31, 2012
Increase per share attributable to new investors

$0.32
$0.09
$0.03

As adjusted net tangible book value per share after this offering

$0.12

Dilution per share to new investors

$0.20

The number of shares of our common stock to be outstanding immediately after this offering is based on 48,108,251 shares
outstanding as of March 31, 2012, which does not include the 4,711,248 shares of common stock issuable upon exercise of the
warrants offered by us pursuant to this offering and also excludes as of that date:


5,054,503 shares of common stock issuable upon the exercise of outstanding options, at a weighted average exercise
price of $3.09 per share;



711,028 shares of common stock issuable upon the vesting of outstanding restricted stock units;



5,741,940 shares of common stock reserved for future issuance under our 2005 equity incentive award plan and our
2005 employee stock purchase plan; and



3,150,784 shares of common stock issuable upon the exercise of outstanding warrants, at a weighted average exercise
price of $1.39 per share.

To the extent that outstanding options or warrants are exercised or outstanding restricted stock units vest, investors purchasing our
securities in this offering will experience further dilution. In addition, we may choose to raise additional capital due to market
conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating plans. To the
extent that additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could
result in further dilution to our stockholders.
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Description of the Securities We are Offering
In this offering, we are offering 9,422,496 shares of common stock and warrants to purchase up to 4,711,248 shares of common
stock. Each share of common stock is being sold together with one-half of a five-year warrant to purchase one share of common
stock at an exercise price of $0.46 per share. The shares of common stock and warrants will be issued separately. This prospectus
also relates to the offering of shares of our common stock upon exercise, if any, of the warrants.
Common Stock
The material terms and provisions of our common stock and each other class of our securities that qualifies or limits our common
stock are described under the captions “Description of Common Stock” and “Description of Preferred Stock” starting on pages 15
and 18, respectively, of the accompanying prospectus.
Warrants
The following is a brief summary of certain terms and conditions of the warrants and is subject in all respects to the provisions
contained in the warrants.
Form . The warrants will be issued as individual warrant agreements to the investors. You should review a copy of the form of
warrant, which will be filed with the SEC by us as an exhibit to a Current Report on Form 8-K in connection with this offering, for a
complete description of the terms and conditions applicable to the warrants.
Duration and Exercise Price . The warrants offered hereby will entitle the holders thereof to purchase up to an aggregate of
4,711,248 shares of our common stock at an initial exercise price per share of $0.46. The warrants are exercisable beginning six
months and one day from the date of issuance and will expire on the fifth anniversary of the date they first become exercisable.
Warrants will be issued in certificated form only.
Exercisability . The warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed
exercise notice accompanied by payment in full for the number of shares of our common stock purchased upon such exercise
(except in the case of a cashless exercise as discussed below).
Cashless Exercise . If, at the time a holder exercises its warrant, there is no effective registration statement registering, or the
prospectus contained therein is not available for an issuance of the shares underlying the warrant to the holder, then, to the extent
an exemption from registration is not available for such issuance, in lieu of making the cash payment otherwise contemplated to be
made to us upon such exercise in payment of the aggregate exercise price, the holder may elect instead to receive upon such
exercise (either in whole or in part) the net number of shares of common stock determined according to a formula set forth in the
warrants.
Transferability . Subject to applicable laws, warrants may be transferred at the option of the holder upon surrender of the warrants
to us together with the appropriate instruments of transfer.
Adjustments . The exercise price of the warrants and the number of shares of common stock issuable upon the exercise of the
warrants are subject to adjustment in certain circumstances.
Rights Upon Distribution of Assets . If we declare or make any dividend or other distribution of our assets to holders of shares of
our common stock, the exercise price in effect immediately prior to the record date fixed for determination of holders entitled to
receive the distribution shall be reduced pursuant to a formula set forth in the warrants and the number of warrant shares shall be
adjusted accordingly.
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Listing . There is no established public trading market for the warrants, and we do not expect a market to develop. In addition, we
do not intend to apply for listing of the warrants on any national securities exchange or other nationally recognized trading system.
Fundamental Transactions . In the event of any fundamental transaction, as described in the warrants and generally including any
merger with or into another entity, sale of all or substantially all of our assets, tender offer or exchange offer, or reclassification of
our common stock, we shall make appropriate provision so that the warrants shall thereafter be exercisable for shares of the
successor entity based upon the conversion ratio or other consideration payable in the fundamental transaction. In connection with
a fundamental transaction that is (i) an all-cash transaction, (ii) a “Rule 13e-3 transaction” as defined in Rule 13e-3 under the
Exchange Act or (iii) a fundamental transaction involving a person or entity not traded on certain specified trading markets, at the
request of the holders delivered before the 90th day after such fundamental transaction, we (or the successor entity) shall purchase
the warrants from the holders by paying to the holders, within five (5) trading days after such request (or, if later, on the effective
date of the fundamental transaction), cash equal to the value of the warrant as determined in accordance with the Black Scholes
option pricing model.
Exercise Limitation . A holder may not exercise its warrants if, after giving effect to the exercise, the holder and certain related
parties would beneficially own more than 4.99% of our common stock. A holder may increase or decrease that limitation up to a
maximum of 9.99% of our common stock upon not less than 61 days’ prior notice to us.
Right as a Stockholder . Except as otherwise provided in the warrants or by virtue of such holder’s ownership of shares of our
common stock, the holders of the warrants do not have the rights or privileges of holders of our common stock, including any voting
rights, until they exercise their warrants.
Waivers and Amendments . Subject to certain exceptions, any term of the warrants may be amended or waived with our written
consent and the written consent of the holders of at least a majority of the then-outstanding warrants.
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Plan of Distribution
Roth Capital Partners, LLC, which we refer to as the placement agent, has agreed to act as the exclusive placement agent in
connection with this offering subject to the terms and conditions of a placement agent agreement, dated July 19, 2012. The
placement agent may engage selected dealers to assist in the placement of the shares and warrants. The placement agent is not
purchasing or selling any shares and warrants offered by this prospectus supplement and the related prospectus, nor is it required
to arrange the purchase or sale of any specific number or dollar amount of the shares and warrants, but has agreed to use its
commercially reasonable “best efforts” to arrange for the sale of all of the shares and warrants offered hereby. We will enter into
subscription agreements directly with investors in connection with this offering and we may not sell the entire amount of shares
offered pursuant to this prospectus supplement and the related prospectus. The public offering price of the shares and warrants
offered hereby has been determined based upon arm’s-length negotiations between the purchasers and us.
The placement agent proposes to arrange for the sale to one or more purchasers of the shares and warrants offered pursuant to
this prospectus supplement and the related prospectus through direct subscription agreements between the purchasers and us.
Commissions and Expenses
We have agreed to pay the placement agent an aggregate cash placement fee equal to five and one-half percent of the gross
proceeds in this offering
The following table shows the combined per share and total cash placement agent’s fees we will pay to the placement agent in
connection with the sale of the shares and warrants offered pursuant to this prospectus supplement and the related prospectus
assuming the purchase of all of the shares and warrants offered hereby:
Per Share of Common Stock and Related Warrant
Total

$ 0.0176
$165,836

Because there is no minimum offering amount required as a condition to closing in this offering, the actual total placement agent
fees, if any, are not presently determinable and may be substantially less than the maximum amount set forth above. We have also
agreed to reimburse the placement agent for its out-of-pocket expenses in an amount not to exceed $45,000 without our prior
approval, such approval not to be unreasonably withheld. In accordance with the rules and regulations of the Financial Industry
Regulatory Authority, Inc., or FINRA, in no event may the maximum compensation payable to FINRA members and independent
broker-dealers exceed 8.0% of the gross proceeds of this offering.
Our obligation to issue and sell shares and warrants to the purchasers is subject to the conditions set forth in the subscription
agreements, which may be waived by us at our discretion. A purchaser’s obligation to purchase shares and warrants is subject to
the conditions set forth in his or her subscription agreement as well, which may also be waived.
We currently anticipate that the sale of the shares and warrants will be completed on or about July 24, 2012. We estimate the total
offering expenses of this offering that will be payable by us, excluding the placement agent’s fees, will be approximately $150,000,
which includes legal and printing costs, various other fees and reimbursement of the placements agent’s expenses. At the closing,
The Depository Trust Company will credit the shares of common stock to the respective accounts of the purchasers. We will mail
warrants directly to the investors at the respective addresses set forth in their subscription agreement with us.
Indemnification
We have agreed to indemnify the placement agent against liabilities under the Securities Act of 1933, as amended. We have also
agreed to contribute to payments the placement agent may be required to make in respect of such liabilities.
Lock-up Agreement
We have agreed, subject to certain exceptions, for a period of 60 days after the date of this prospectus, not to offer, sell, contract to
sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of, directly or indirectly any common shares or
any securities convertible into or exchangeable for our common shares either owned as of the date hereof or thereafter acquired
without the prior written consent of the placement agent; provided, however that we may issue securities with an effective offering
price per share of common stock not less than the then-current exercise price of the Warrants. The placement agent may, in its
sole discretion and at any time or from time to time before the termination of the lock-up period, without notice, release all or any
portion of the securities subject to lock-up agreements.
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Electronic Distribution
This prospectus supplement and the related prospectus may be made available in electronic format on websites or through other
online services maintained by the placement agent, or by an affiliate. Other than this prospectus supplement and the related
prospectus, the information on the placement agent’s website and any information contained in any other website maintained by
the placement agent is not part of this prospectus supplement and the related prospectus or the registration statement of which this
prospectus supplement and the related prospectus forms a part, has not been approved and/or endorsed by us or the placement
agent, and should not be relied upon by investors.
The foregoing does not purport to be a complete statement of the terms and conditions of the placement agency agreement and
subscription agreements. A copy of the placement agent agreement and the form of subscription agreement with the purchasers
are included as exhibits to our current report on Form 8-K that will be filed with the SEC and incorporated by reference into the
Registration Statement of which this prospectus supplement forms a part. See “Where You Can Find More Information” on page S12.
Regulation M Restrictions
The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any
commissions received by it and any profit realized on the resale of the units sold by it while acting as a principal might be deemed
to be underwriting discounts or commissions under the Securities Act. As an underwriter, the placement agent would be required to
comply with the requirements of the Securities Act and the Securities Exchange Act of 1934, as amended, including, without
limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act. These rules and
regulations may limit the timing of purchases and sales of shares and warrants by the placement agent acting as a principal. Under
these rules and regulations, the placement agent:


must not engage in any stabilization activity in connection with our securities; and



must not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities,
other than as permitted under the Exchange Act, until it has completed its participation in the distribution.
Legal Matters

The validity of the securities offered by this prospectus supplement and the accompanying prospectus will be passed upon for us
by Latham & Watkins LLP, San Diego, California. Lowenstein Sandler PC, Roseland, New Jersey, is counsel for the placement
agent in connection with this offering.
Experts
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is
included in Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus Supplement by
reference to the Annual Report on Form 10-K for the year ended December 31, 2011 have been so incorporated in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
Where You Can Find More Information
This prospectus supplement and the accompanying prospectus are part of the registration statement on Form S-3 we filed with the
SEC under the Securities Act and do not contain all the information set forth in the registration statement. Whenever a reference is
made in this prospectus supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the
reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the
reports or other documents incorporated by reference in this prospectus supplement and the accompanying prospectus for a copy
of such contract, agreement or other document. Because we are subject to the information and reporting requirements of the
Exchange Act, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document
we file at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC0330 for further information on the operation of the Public Reference Room.
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Incorporation of Certain Information by Reference
The SEC allows us to “incorporate by reference” information from other documents that we file with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is considered
to be part of this prospectus supplement and the accompanying prospectus. Information contained in this prospectus supplement
and the accompanying prospectus and information that we file with the SEC in the future and incorporate by reference in this
prospectus supplement and the accompanying prospectus will automatically update and supersede this information. We
incorporate by reference the documents listed below and any future filings (other than Current Reports on Form 8-K furnished
under Item 2.02 or Item 7.01 and exhibits filed on such form that are related to such items) we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the prospectus supplement and until the termination of this offering:


our Annual Report on Form 10-K for the year ended December 31, 2011 filed with the SEC on March 9, 2012;



our Definitive Proxy Statement on Schedule 14A (other than information furnished rather than filed) filed with the SEC on
April 23, 2012;



our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012 filed with the SEC on May 10, 2012;



our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on March 23,
2012, April 2, 2012, May 2, 2012 (as amended by the Current Report on Form 8-K/A filed on May 17, 2012), May 15,
2012, June 4, 2012, June 14, 2012 and July 19, 2012;



the description of our common stock contained in our registration statement on Form 8-A (File No. 000-51665) filed with
the SEC on December 13, 2005, including any amendment or reports filed for the purpose of updating such description.

You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:
Somaxon Pharmaceuticals, Inc.
10935 Vista Sorrento Parkway, Suite 250
San Diego, CA 92130
(858) 876-6500
Attn: Corporate Secretary
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PROSPECTUS

$75,000,000
Debt Securities
Preferred Stock
Common Stock
Debt Warrants
Equity Warrants
We may from time to time offer to sell any combination of debt securities, preferred stock, common stock, debt warrants and equity
warrants described in this prospectus in one or more offerings. The aggregate initial offering price of all securities sold under this prospectus will
not exceed $75,000,000.
This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will provide specific terms
of the securities offered in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest in any securities. This
prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.
We will sell these securities directly to our stockholders or to purchasers or through agents on our behalf or through underwriters or dealers
as designated from time to time. If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus
supplement will provide the names of the agents or underwriters and any applicable fees, commissions or discounts.
Investing in our securities involves risks. See “Risk Factors” on page 2 .
Neither the Securities and Exchange Commission 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.
The date of this prospectus is July 15, 2010
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ABOUT THIS PROSPECTUS
This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the Commission,
utilizing a “shelf” registration process. Under this shelf registration process, we may offer to sell any combination of the securities described in
this prospectus in one or more offerings up to a total dollar amount of $75,000,000. This prospectus provides you with a general description of
the securities we may offer. Each time we sell securities under this shelf registration, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this
prospectus. To the extent that any statement that we make in a prospectus supplement is inconsistent with statements made in this prospectus, the
statements made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement. You should read both
this prospectus and any prospectus supplement, including all documents incorporated herein or therein by reference, together with additional
information described under “Where You Can Find More Information.”
We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those
contained or incorporated by reference in this prospectus and the accompanying prospectus supplement. You must not rely upon any information
or representation not contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. This prospectus and
the accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and the accompanying prospectus supplement constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained in this prospectus and the accompanying prospectus supplement is accurate
on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is correct on
any date subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying prospectus
supplement is delivered or securities are sold on a later date.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because it is a summary, it
does not contain all of the information that you should consider before investing in our securities. You should read this entire prospectus
carefully, including the section entitled “Risk Factors” and the documents that we incorporate by reference into this prospectus, before making
an investment decision. Unless the context requires otherwise, in this prospectus and the information incorporated herein by reference, the terms
“Somaxon,” “we,” “us” and “our” refer to Somaxon Pharmaceuticals, Inc., a Delaware corporation.
About Somaxon
We are a specialty pharmaceutical company focused on the in-licensing, development and commercialization of proprietary branded
products and late-stage product candidates for the treatment of diseases and disorders in the central nervous system therapeutic area. On
March 18, 2010, the U.S. Food and Drug Administration, or FDA, notified us that it approved our New Drug Application, or NDA, for Silenor ®
(doxepin) 3 mg and 6 mg tablets for the treatment of insomnia characterized by difficulty with sleep maintenance.
We believe that Silenor is highly differentiated from currently available insomnia treatments, and could have significant advantages in a
large and growing market. Based on data from IMS Health, in 2009 the prescription market for the treatment of insomnia grew approximately
5% compared to 2008 to more than 67 million prescriptions. According to IMS Health, the insomnia market accounted for more than $2 billion
in sales in 2009.
We have undertaken and continue to undertake activities to prepare for the commercial launch of Silenor. In addition, we continue to
engage in discussions with third parties relating to the commercialization of Silenor.
We were incorporated in Delaware in August 2003. Our principal executive offices are located at 3570 Carmel Mountain Road, Suite 100,
San Diego, California 92130, and our telephone number is (858) 876-6500. Our website address is www.somaxon.com. The information on, or
accessible through, our website is not part of this prospectus.
We have received a trademark registration from the U.S. Patent and Trademark Office for our corporate name, SOMAXON
PHARMACEUTICALS, for use in connection with pharmaceutical preparations for the treatment of neurological, psychiatric and rheumatologic
disorders. We have obtained foreign trademark registrations for the trademark SOMAXON PHARMACEUTICALS in Europe, Canada, Japan
and Australia. We have received trademark registrations for the trademark SILENOR in the U.S., Europe and Canada. All other trademarks,
trade names and service marks appearing in this prospectus are the property of their respective owners. Use or display by us of other parties’
trademarks, trade dress or products is not intended to and does not imply a relationship with, or endorsement or sponsorship of, us by the
trademark or trade dress owners.
RISK FACTORS
You should carefully consider the specific risks set forth under “Risk Factors” in the applicable prospectus supplement, under “Risk
Factors” under Item 1A of Part I of our annual report on Form 10-K for the year ended December 31, 2009, and under “Risk Factors” under
Item 1A of Part II of our quarterly report on Form 10-Q for the quarter ended March 31, 2010, each of which is incorporated by reference in this
prospectus, before making an investment decision.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, including the information we incorporate by reference, contains forward-looking statements that involve substantial risks
and uncertainties. All statements, other than statements of historical fact, included in this prospectus regarding our strategy, future operations,
future financial position, future revenue, projected costs, prospects, plans and objectives of management are forward-looking statements. The
words “anticipate,” “believe,” “estimate,” “expect,” “hope,” “intend,” “may,” “plan,” “project,” “will,” “would” and similar expressions are
intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. We may not
actually 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 may differ materially from those set forth in this prospectus or any prospectus supplement, including
the information we incorporate by reference, due to the risks and uncertainties inherent in our business, including, without limitation, the
following risks: our ability to successfully commercialize Silenor; the potential to enter into and the terms of any commercial partnership or
other strategic transaction relating to Silenor; the scope, validity and duration of patent protection and other intellectual property rights for
Silenor; whether the approved label for Silenor is sufficiently consistent with such patent protection to provide exclusivity for Silenor; our ability
to operate our business without infringing the intellectual property rights of others; estimates of the potential markets for Silenor and our ability
to compete in these markets; inadequate therapeutic efficacy or unexpected adverse side effects relating to Silenor that could delay or prevent
commercialization, or that could result in recalls or product liability claims; our ability to ensure adequate and continued supply of Silenor to
successfully launch commercial sales or meet anticipated market demand; other difficulties or delays in development, testing, manufacturing and
marketing of Silenor; the timing and results of non-clinical studies and post-approval regulatory requirements for Silenor, and the FDA’s
agreement with our interpretation of such results; our ability to raise sufficient capital to fund our operations, and to meet our obligations to
parties under financing agreements, and the impact of any such financing activity on the level of our stock price; the impact of any inability to
raise sufficient capital to fund ongoing operations; and other risks detailed in our periodic filings with the Commission. For those statements, we
claim the protection of the safe harbor for forward-looking statements contained in Section 21E of the Private Securities Litigation Reform Act
of 1995. You should not rely unduly on these forward-looking statements, which speak only as of the date on which they were made. We
undertake no obligation to update publicly or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, unless required by law.
USE OF PROCEEDS
Unless otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities by us
under this prospectus to fund commercialization activities for Silenor and, as required, additional development activities for Silenor and for
general corporate purposes, including capital expenditures and working capital. We may also use a portion of the net proceeds from the sale of
the securities by us under this prospectus supplement to acquire or invest in complementary businesses, technologies, product candidates or other
intellectual property, although we have no present commitments or agreements to do so. Pending the uses described above, we intend to invest
the net proceeds in interest-bearing, investment-grade securities.
RATIO OF EARNINGS TO FIXED CHARGES
The following summary is qualified by the more detailed information appearing in the computation table found in Exhibit 12.1 to the
registration statement of which this prospectus is part and the historical financial statements, including the notes to those financial statements,
incorporated by reference in this prospectus. Our ratio of earnings to fixed charges for each of the years ended December 31, 2005 to 2009 and
for the three months ended March 31, 2010 was as follows:
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Ratio of earnings to fixed charges(1)
Deficiency of earnings available to cover fixed charges

Year Ended December 31,
2007
2008
(in thousands)

2005

2006

—
$(38,487)

—
$(46,410)

—
$(26,411)

—
$(37,227)

2009

Three
Months
Ended
March 31,
2010

—
$(14,443)

—
$ (4,165)

(1) For purposes of computing this ratio of earnings to fixed charges, fixed charges consist of interest expense and estimated interest component
of rent, and earnings consist of loss before income taxes plus fixed charges. In each of the periods presented, earnings were insufficient to
cover fixed charges. We have not included a ratio of earnings to combined fixed charges and preferred stock dividends because we do not
have any preferred stock outstanding as of the date of this prospectus.
PLAN OF DISTRIBUTION
We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a
combination of these methods. We may sell the securities separately or together:
•

through one or more underwriters or dealers in a public offering and sale by them;

•

through agents; and/or

•

directly to one or more purchasers.

We may distribute the securities from time to time in one or more transactions:
•

at a fixed price or prices, which may be changed;

•

at market prices prevailing at the time of sale;

•

at prices related to such prevailing market prices; or

•

at negotiated prices.

We may solicit directly offers to purchase the securities being offered by this prospectus. We may also designate agents to solicit offers to
purchase the securities from time to time. We may sell the securities being offered by this prospectus by any method permitted by law, including
sales deemed to be an “at the market” offering as defined in Rule 415(a)(4) of the Securities Act of 1933, as amended, or the Securities Act,
including without limitation sales made directly on the Nasdaq Capital Market, on any other existing trading market for our securities or to or
through a market maker. We will name in a prospectus supplement any agent involved in the offer or sale of our securities.
If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the dealer, as principal. The
dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
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If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with
the underwriter at the time of sale and we will provide the name of any underwriter in the prospectus supplement that the underwriter will use to
make resales of the securities to the public. In connection with the sale of the securities, we or the purchasers of securities for whom the
underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell
the securities to or through dealers, and the underwriter may compensate those dealers in the form of discounts, concessions or commissions.
We will provide in the applicable prospectus supplement any compensation we will pay to underwriters, dealers or agents in connection
with the offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. In
compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received by
any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this
prospectus and any applicable prospectus supplement. Underwriters, dealers and agents participating in the distribution of the securities may be
deemed to be underwriters within the meaning of the Securities Act, and any discounts and commissions received by them and any profit
realized by them on resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into agreements to
indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments
they may be required to make in respect thereof.
The securities may or may not be listed on a national securities exchange. To facilitate the offering of securities, certain persons
participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may include
over-allotments or short sales of the securities, which involves the sale by persons participating in the offering of more securities than we sold to
them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the open market or by
exercising their over-allotment option. In addition, these persons may stabilize or maintain the price of the securities by bidding for or
purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the open
market. These transactions may be discontinued at any time.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the public
offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified
date in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement
will set forth any commissions we pay for solicitation of these contracts.
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with any derivative transaction, the third parties may
sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable prospectus supplement or a posteffective amendment to the registration statement of which this prospectus is a part. In addition, we may otherwise loan or pledge securities to a
financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial institution or other third
party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.
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DESCRIPTION OF DEBT SECURITIES
The debt securities covered by this prospectus will be issued under one or more separate indentures to be entered into between us and a
trustee to be identified in the applicable prospectus supplement. This prospectus, together with its prospectus supplement, will describe all the
material terms of a particular series of debt securities.
The following is a summary of the most important provisions and definitions of the indenture. For additional information, you should look
at the indenture that is filed as an exhibit to the registration statement which includes the prospectus.
General
Debt securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a maximum aggregate
principal amount for the debt securities of any series.
We are not limited as to the amount of debt securities we may issue under the indenture, though such amount shall be limited by the
aggregate principal amount of securities that we may sell under this prospectus. The prospectus supplement will set forth:
•

the title of the debt securities;

•

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

•

any limit on the aggregate principal amount of the debt securities;

•

the date or dates on which we will pay the principal on the debt securities;

•

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or
dates from which interest will accrue, the date or dates on which interest will commence and be payable and any regular record date
for the interest payable on any interest payment date;

•

the place or places where principal of, and premium and interest on, the debt securities will be payable;

•

the terms and conditions upon which we may redeem the debt securities;

•

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the
option of a holder of debt securities;

•

the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities
and other detailed terms and provisions of these repurchase obligations;

•

the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

•

whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

•

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

•

the currency of denomination of the debt securities;
6
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•

the designation of the currency, currencies or currency units in which payment of principal of, and premium and interest on, the debt
securities will be made;

•

if payments of principal of, or premium or interest on, the debt securities will be made in one or more currencies or currency units
other than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these
payments will be determined;

•

the manner in which the amounts of payment of principal of, or premium or interest on, the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies other than that in which the debt
securities are denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange index or
financial index;

•

any provisions relating to any security provided for the debt securities;

•

any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities
and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

•

any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;

•

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
and

•

any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that
series.

Unless otherwise specified in the prospectus supplement:
•

the debt securities will be registered debt securities; and

•

registered debt securities denominated in U.S. dollars will be issued in denominations of $1,000 and any integral multiple thereof.

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at
the time of issuance is below market rates.
Exchange and Transfer
Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us.
We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges
associated with any transfer or exchange.
In the event of any potential redemption of debt securities of any series, we will not be required to:
•

issue, register the transfer of or exchange any debt security of that series during a period beginning at the opening of business 15 days
before the day of mailing of a notice of redemption and ending at the close of business on the day of the mailing; or

•

register the transfer of or exchange any debt security of that series selected for redemption, in whole or in part, except the
unredeemed portion being redeemed in part.
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We may initially appoint the trustee as the security registrar. Any transfer agent, in addition to the security registrar initially designated by
us, will be named in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of
the transfer agent. However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.
Global Securities
The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:
•

be registered in the name of a depositary that we will identify in a prospectus supplement;

•

be deposited with the depositary or nominee or custodian; and

•

bear any required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary
or any nominee unless:
•

the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary,
and in either case, we fail to appoint a successor qualified to act as a depositary within 90 days of such event;

•

we execute and deliver to the trustee a certificate that such global security shall be exchangeable;

•

an event of default is continuing; or

•

any other circumstances described in a prospectus supplement occur.

As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole
owner and holder of the debt securities represented by the global security for all purposes under the indenture. Except in the above limited
circumstances, owners of beneficial interests in a global security:
•

will not be entitled to have the debt securities registered in their names;

•

will not be entitled to physical delivery of certificated debt securities; and

•

will not be considered to be holders of those debt securities under the indentures.

Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have
laws that require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the
ability to transfer beneficial interests in a global security.
Institutions that have accounts with the depositary or its nominee are referred to as “participants.” Ownership of beneficial interests in a
global security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on
its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the global security to the
accounts of its participants.
Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with
respect to participants’ interests, or any participant, with respect to interests of persons held by participants on their behalf. Payments, transfers
and exchanges relating to beneficial interests in a global security will be subject to policies and procedures of the depositary. The depositary
policies and procedures may change from time to time. Neither we nor the trustee will have any responsibility or liability for the depositary’s or
any participant’s records with respect to beneficial interests in a global security.
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Payment and Paying Agent
The provisions of this paragraph will apply to the debt securities unless otherwise indicated in the prospectus supplement. Payment of
interest on a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of
business on the regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying
agents designated by us. However, at our option, we may pay interest by mailing a check to the record holder.
We may also name any other paying agents in the prospectus supplement. We may designate additional paying agents, change paying
agents or change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt
securities of a particular series.
All moneys paid by us to a paying agent for payment on any debt security which remain unclaimed at the end of two years after such
payment was due will be repaid to us. Thereafter, the holder may look only to us for such payment.
Consolidation, Merger and Sale of Assets
Except as otherwise set forth in the prospectus supplement, we may not consolidate with or merge into any other person, in a transaction in
which we are not the surviving corporation, or convey, transfer or lease our properties and assets substantially as an entirety to, any person,
unless:
•

the successor is a U.S. corporation, limited liability company, partnership, trust or other entity;

•

the successor assumes our obligations on the debt securities and under the indenture;

•

immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

•

certain other conditions are met.

Events of Default
Unless we inform you otherwise in the prospectus supplement, the indenture will define an event of default with respect to any series of
debt securities as one or more of the following events:
(1)

failure to pay principal of or any premium on any debt security of that series when due;

(2)

failure to pay any interest on any debt security of that series within 30 days following the due date;

(3)

default in the performance or breach of any covenant or warranty in the indenture continued for 90 days after being given the notice
required in the indenture;

(4)

our bankruptcy, insolvency or reorganization; and

(5)

any other event of default specified in the prospectus supplement.

An event of default of one series of debt securities is not necessarily an event of default for any other series of debt securities.
If an event of default, other than an event of default described in clause (4) above, shall occur and be continuing, either the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding securities of that series may declare the principal amount of and accrued
and unpaid interest, if any, on the debt securities of that series to be due and payable immediately.
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If an event of default described in clause (4) above shall occur, the principal amount of and accrued and unpaid interest, if any, on all the
debt securities of that series will automatically become immediately due and payable. Any payment by us on the subordinated debt securities
following any such acceleration will be subject to the subordination provisions described below under “Subordinated Debt Securities.”
At any time after a declaration of acceleration with respect to debt securities of any series has been made, but before a judgment or decree
for payment of the money due has been obtained by the trustee, the holders of a majority in aggregate principal amount of the outstanding
securities of that series may, by written notice to us and the trustee, rescind and annul such declaration if all events of default, other than the nonpayment of accelerated principal and interest, if any, have been cured or waived.
Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request of the holders unless the holders shall have offered to the trustee satisfactory indemnity. Generally, the holders of a
majority in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.
A holder will not have any right to institute any proceeding with respect to the indentures, or to appoint a receiver or a trustee, or to any
other remedy under the indentures, unless:
(1)

the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of that
series;

(2)

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a written request
and have offered reasonable indemnity to the trustee to institute the proceeding; and

(3)

the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from the holders
of a majority in aggregate principal amount of the outstanding debt securities of that series within 60 days after the original request.

Holders, however, have an absolute and unconditional right to receive payment of the principal of, and premium and any interest on, that
debt security on or after the due dates expressed in that debt security and to institute suit for the enforcement of payment without following the
procedures listed in (1) through (3) above.
We will furnish the trustee an annual statement by our officers as to whether or not we are in default in the performance of the indenture
and, if so, specifying all known defaults.
Modification and Waiver
Except as provided in the next two succeeding paragraphs, we and the trustee may make modifications and amendments to the indenture
(including, without limitation, through consents obtained in connection with a purchase of, or tender offer or exchange offer for, outstanding
securities) and may waive any existing default or event of default (including, without limitation, through consents obtained in connection with a
purchase of, or tender offer for, outstanding securities) with the consent of the holders of a majority in aggregate principal amount of the
outstanding securities of each series affected by the modification or amendment.
However, neither we nor the trustee may make any modification or amendment without the consent of the holder of each outstanding
security of that series affected by the modification or amendment if such modification or amendment would:
•

reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

•

reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
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•

reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date
fixed for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

•

reduce the principal amount of discount securities payable upon acceleration of maturity;

•

waive a default in the payment of the principal of, or premium or interest on, any debt security (except a rescission of acceleration of
the debt securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt
securities of that series and a waiver of the payment default that resulted from such acceleration);

•

make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;

•

make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to
receive payment of the principal of, or premium and interest on, those debt securities and to institute suit for the enforcement of any
such payment and to waivers or amendments; or

•

waive a redemption payment or modify any of the redemption provisions of any debt security.

Notwithstanding the preceding, without the consent of any holder of outstanding securities, we and the trustee may amend or supplement
the indentures:
•

to cure any ambiguity, defect or inconsistency;

•

to provide for uncertificated securities in addition to or in place of certificated securities;

•

to provide for the assumption of our obligations to holders of any debt security in the case of a merger or consolidation or sale of all
or substantially all of our assets;

•

to make any change that would provide any additional rights or benefits to the holders of securities or that does not adversely affect
the legal rights under the indenture of any such holder;

•

to comply with requirements of the Commission in order to effect or maintain the qualification of an indenture under the Trust
Indenture Act of 1939;

•

to conform the text of the indentures to any provision of the Description of Debt Securities to the extent that such provision in the
Description of Debt Securities was intended to be a verbatim recitation of a provision of the indentures;

•

to provide for the issuance of additional securities in accordance with the limitations set forth in the indenture as of the date of the
indenture;

•

to allow any guarantor to execute a supplemental indenture with respect to debt securities and to release guarantors in accordance
with the terms of the indenture; or

•

to add additional obligors under the indenture and the securities.

The consent of holders is not necessary under the indentures to approve the particular form of any proposed amendment. It is sufficient if
such consent approves the substance of the proposed amendment.
Satisfaction and Discharge; Defeasance
We may be discharged from our obligations on the debt securities of any series that have matured or will mature or be redeemed within
one year if we irrevocably deposit with the trustee enough cash to pay all principal, interest and any premium due on the stated maturity date or
redemption date of the debt securities.
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The indenture contains a provision that, unless otherwise provided by the terms of the applicable series of debt securities, permits us to
elect:
•

to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt securities then
outstanding; and/or

•

to be released from our obligations under the covenant described under the heading “Consolidation, Merger and Sale of Assets” and
certain other covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable
prospectus supplement, and from the consequences of a default or event of default resulting from a breach of all covenants other than
the obligation to pay principal and interest.

To make either of the above elections, we must deposit in trust with the trustee enough money to pay in full the principal, interest and any
premium on the debt securities. This deposit may be made in cash and/or U.S. government obligations. As a condition to either of the above
elections, we must deliver to the trustee an opinion of counsel that the holders of the debt securities will not recognize income, gain or loss for
Federal income tax purposes as a result of the action.
If any of the above events occurs, the holders of debt securities of the series will not be entitled to the benefits of the indenture, except for
the rights of holders to receive payments on the debt securities, the registration of transfer and exchange of debt securities and replacement of
lost, stolen or mutilated debt securities.
Notices
Notices to holders will be given by mail to the addresses of the holders in the security register.
Governing Law
The indentures and the debt securities will be governed by, and construed under, the laws of the State of New York.
Subordinated Debt Securities
Payment on subordinated debt securities will, to the extent provided in the indenture, be subordinated in right of payment to the prior
payment in full of all of our senior indebtedness (except that the trustee may make payments to holders of monies deposited with it as described
under “Satisfaction and Discharge; Defeasance”). The subordinated debt securities also are effectively subordinated to all debt and other
liabilities, including trade payables and lease obligations, if any, of our subsidiaries, if any.
Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, the payment of the principal of and
interest on subordinated debt securities will be subordinated in right of payment to the prior payment in full of all senior indebtedness in cash or
other payment satisfactory to the holders of senior indebtedness. In the event of any acceleration of subordinated debt securities because of an
event of default, the holders of any senior indebtedness would be entitled to payment in full in cash or other payment satisfactory to such holders
of all senior indebtedness obligations before the holders of subordinated debt securities are entitled to receive any payment or distribution
(except that holders of notes may receive and retain subordinated debt securities and payments made from either of the trusts described under
“Satisfaction and Discharge; Defeasance”). The indenture requires us or the trustee to promptly notify holders of designated senior indebtedness
if payment of subordinated debt securities is accelerated because of an event of default.
We may not make any payment on subordinated debt securities, including upon redemption at the option of the holder of any subordinated
debt securities or at our option, if:
•

a default in the payment of the principal, premium, if any, interest, rent or other obligations in respect of designated senior
indebtedness occurs and is continuing beyond any applicable period of grace (called a “payment default”); or
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•

a default other than a payment default on any designated senior indebtedness occurs and is continuing that permits holders of
designated senior indebtedness to accelerate its maturity, and the trustee receives a notice of such default (called a “payment
blockage notice”) from us or any other person permitted to give such notice under the indenture (called a “non-payment default”).

We may resume payments and distributions on the subordinated debt securities:
•

in the case of a payment default, upon the date on which such default is cured, waived or ceases to exist; and

•

in the case of a non-payment default, the earlier of the date on which such nonpayment default is cured, waived or ceases to exist and
179 days after the date on which the payment blockage notice is received by the trustee, if the maturity of the designated senior
indebtedness has not been accelerated.

No new period of payment blockage may be commenced pursuant to a payment blockage notice unless 365 days have elapsed since the
initial effectiveness of the immediately prior payment blockage notice and all scheduled payments of principal, any premium and interest,
including any liquidated damages, on the notes that have come due have been paid in full in cash. No non-payment default that existed or was
continuing on the date of delivery of any payment blockage notice shall be the basis for any later payment blockage notice unless the nonpayment default is based upon facts or events arising after the date of delivery of such payment blockage notice.
If the trustee or any holder of the notes receives any payment or distribution of our assets in contravention of the subordination provisions
on the subordinated debt securities before all senior indebtedness is paid in full in cash, property or securities, including by way of set-off, or
other payment satisfactory to holders of senior indebtedness, then such payment or distribution will be held in trust for the benefit of holders of
senior indebtedness or their representatives to the extent necessary to make payment in full of all unpaid senior indebtedness in cash or payment
satisfactory to the holders of senior indebtedness (except that the trustee may make payments to holders of monies deposited with it as described
under “Satisfaction and Discharge; Defeasance”).
In the event of our bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more, ratably, and holders of the
subordinated debt securities may receive less, ratably, than our other creditors (including our trade creditors). This subordination will not prevent
the occurrence of any event of default under the indenture.
As of March 31, 2010, we have no senior indebtedness outstanding. We are not prohibited from incurring debt, including senior
indebtedness, under the indenture. We may from time to time incur additional debt, including senior indebtedness.
We are obligated to pay reasonable compensation to the trustee and to indemnify the trustee against certain losses, liabilities or expenses
incurred by the trustee in connection with its duties relating to the subordinated debt securities. The trustee’s claims for these payments will
generally be senior to those of noteholders in respect of all funds collected or held by the trustee.
Certain Definitions
“indebtedness” means:
(1) all indebtedness, obligations and other liabilities for borrowed money, including overdrafts, foreign exchange contracts, currency
exchange agreements, interest rate protection agreements, and any loans or advances from banks, or evidenced by bonds, debentures, notes or
similar instruments, other than any account payable or other accrued current liability or obligation incurred in the ordinary course of business in
connection with the obtaining of materials or services;
(2) all reimbursement obligations and other liabilities with respect to letters of credit, bank guarantees or bankers’ acceptances;
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(3) all obligations and liabilities in respect of leases required in conformity with generally accepted accounting principles to be accounted
for as capitalized lease obligations on our balance sheet;
(4) all obligations and other liabilities under any lease or related document in connection with the lease of real property which provides that
we are contractually obligated to purchase or cause a third party to purchase the leased property and thereby guarantee a minimum residual value
of the leased property to the lessor and our obligations under the lease or related document to purchase or to cause a third party to purchase the
leased property;
(5) all obligations with respect to an interest rate or other swap, cap or collar agreement or other similar instrument or agreement or foreign
currency hedge, exchange, purchase agreement or other similar instrument or agreement;
(6) all direct or indirect guaranties or similar agreements in respect of, and our obligations or liabilities to purchase, acquire or otherwise
assure a creditor against loss in respect of, indebtedness, obligations or liabilities of others of the type described in (1) through (5) above;
(7) any indebtedness or other obligations described in (1) through (6) above secured by any mortgage, pledge, lien or other encumbrance
existing on property which is owned or held by us; and
(8) any and all refinancings, replacements, deferrals, renewals, extensions and refundings of, or amendments, modifications or supplements
to, any indebtedness, obligation or liability of the kind described in clauses (1) through (7) above.
“senior indebtedness” means the principal, premium, if any, interest, including any interest accruing after bankruptcy, and rent or
termination payment on or other amounts due on our current or future indebtedness, whether created, incurred, assumed, guaranteed or in effect
guaranteed by us, including any deferrals, renewals, extensions, refundings, amendments, modifications or supplements to the above. However,
senior indebtedness does not include:
•

indebtedness that expressly provides that it shall not be senior in right of payment to the subordinated debt securities or expressly
provides that it is on the same basis or junior to the subordinated debt securities;

•

our indebtedness to any of our majority-owned subsidiaries, if any; and

•

the subordinated debt securities.

“designated senior indebtedness” means any of our senior indebtedness that expressly provides that it is “designated senior indebtedness”
for purposes of the indenture (provided that the instrument, agreement or other document creating or evidencing such senior indebtedness may
place limitations and conditions on the right of such senior indebtedness to exercise the rights of designated senior indebtedness).
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DESCRIPTION OF COMMON STOCK
The following summary of the terms of our common stock does not purport to be complete and is subject to and qualified in its entirety by
reference to our Amended and Restated Certificate of Incorporation, or certificate of incorporation, and Amended and Restated Bylaws, or
bylaws, copies of which are on file with the Commission as exhibits to registration statements previously filed by us. See “Where You Can Find
More Information.”
General
We have authority to issue 100,000,000 shares of common stock, $0.0001 par value per share. As of June 15, 2010, we had 35,062,563
shares of common stock outstanding. As of June 15, 2010, we had an aggregate of 3,572,588 shares of common stock reserved for issuance upon
exercise of outstanding stock options granted under our 2004 Equity Incentive Award Plan and 2005 Equity Incentive Award Plan, 2,078,592
shares of common stock reserved for issuance pursuant to future grants under our 2005 Equity Incentive Award Plan, 1,101,936 shares of
common stock reserved for issuance under our 2005 Employee Stock Purchase Plan and 2,715,504 shares of common stock reserved for
issuance upon the exercise of outstanding warrants. In addition, as of June 15, 2010 we had 833,969 shares of common stock subject to currently
outstanding restricted stock units under our 2005 Equity Incentive Award Plan.
Voting Rights
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 the
stockholders, including the election of directors, and do not have cumulative voting rights. Accordingly, the holders of a majority of the shares of
common stock entitled to vote in any election of directors can elect all of the directors standing for election, if they so choose.
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Dividends
Subject to limitations under Delaware law and preferences that may be applicable to any then outstanding preferred stock, holders of
common stock are entitled to receive ratably those dividends, if any, as may be declared by our board of directors out of legally available funds.
Liquidation
Upon our liquidation, dissolution or winding up, the holders of common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities of our company, subject to the prior rights of
any preferred stock then outstanding.
Rights and Preferences
Holders of common stock have no preemptive or conversion rights or other subscription rights and there are no redemption or sinking
funds provisions applicable to the common stock.
Fully Paid and Nonassessable
All outstanding shares of our common stock are fully paid and nonassessable and the shares of common stock offered hereby will be fully
paid and nonassessable.
Registration Rights
As of the date of this prospectus, the holders of approximately 5,191,451 shares of common stock are entitled to rights with respect to the
registration of these shares under the Securities Act. These shares are referred to as registrable securities. Under the terms of the agreement
between us and the holders of the registrable securities, if we propose to register any of our securities under the Securities Act, these holders are
entitled to notice of such registration and are entitled to include their shares of registrable securities in our registration. Certain of these holders
are entitled to demand registration, pursuant to which they may require us to use our best efforts to register their registrable securities under the
Securities Act at our expense, up to a maximum of two registrations. Holders of registrable securities may also require us to file an unlimited
number of additional registration statements on Form S-3 at our expense so long as the holders propose to sell registrable securities of at least
$1.0 million and we have not already filed two registration statements on Form S-3 in the previous twelve months.
All of these registration rights are subject to certain conditions and limitations, among them the right of the underwriters of an offering to
limit the number of shares included in such registration and our right not to effect a requested registration 90 days prior to or 180 days after an
offering of our securities, including the offering made here. These registration rights will continue following this offering and will terminate
upon the earlier of December 2012 or for any particular holder, at such time when all securities held by that stockholder subject to registration
rights may be sold in a transaction or series of transactions pursuant to Rule 144 under the Securities Act. These registration rights have been
waived by all of the holders thereof with respect to this offering.
In addition, in connection with our private placement on July 8, 2009 of an aggregate of 5,106,375 shares of common stock and warrants to
purchase up to an aggregate of 5,106,375 additional shares of common stock, we agreed to register for resale under the Securities Act both the
shares we issued and the shares underlying the warrants. We filed a registration statement on Form S-3 covering all of these shares on August 4,
2009, and the registration statement was declared effective by the Commission on August 19, 2009. We may be liable for liquidated damages if
we do not maintain the effectiveness of the registration statement or the listing of our common stock on the Nasdaq Capital Market, the Nasdaq
Global Market, the New York Stock Exchange or the American Stock Exchange, in each case for a period of ten consecutive days or for more
than thirty days in any 365-day period. The amount of the liquidated damages is one percent per applicable ten or thirty day period, subject to an
aggregate cap of eight percent per calendar year, of the aggregate purchase price of the common stock issued on July 8, 2009 then held by each
investor that with respect to which registration rights continue to apply.
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Certificate of Incorporation and Bylaw Provisions
See “Certain Provisions of Delaware Law and of the Company’s Certificate of Incorporation and Bylaws — Anti-Takeover Effects of
Provisions of Our Certificate of Incorporation, Our Amended and Restated Bylaws and Delaware Law” for a description of provisions of our
certificate of incorporation and bylaws which may have the effect of delaying changes in our control or management.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
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DESCRIPTION OF PREFERRED STOCK
We currently have authorized 10,000,000 shares of preferred stock, $0.0001 par value per share. As of the date of this prospectus, we did
not have any shares of preferred stock outstanding.
General
Under our certificate of incorporation, our board of directors is authorized generally without stockholder approval to issue shares of
preferred stock from time to time, in one or more classes or series and to fix the number of shares, designations, preferences, powers, and
relative, participating, optional or other special rights and the qualifications or restrictions thereof. The preferences, powers, rights and
restrictions of different series of preferred stock may differ with respect to dividend rates, amounts payable on liquidation, voting rights,
conversion rights, redemption provisions, sinking fund provisions, and purchase funds and other matters. Prior to the issuance of shares of each
series, our board of directors is required by the Delaware General Corporation Law and our certificate of incorporation to adopt resolutions and
file a certificate of designation with the Secretary of State of the State of Delaware. The certificate of designation fixes for each class or series
the designations, powers, preferences, rights, qualifications, limitations and restrictions, including, but not limited to, the following:
•

the number of shares constituting each class or series;

•

voting rights;

•

rights and terms of redemption (including sinking fund provisions);

•

dividend rights and rates;

•

rights upon dissolution;

•

terms concerning the distribution of assets;

•

conversion or exchange terms;

•

redemption prices; and

•

liquidation preferences.

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable and will not have any preemptive or similar
rights. Our board of directors could authorize the issuance of shares of preferred stock with terms and conditions which could have the effect of
discouraging a takeover or other transaction that might involve a premium price for holders of the shares or which holders might believe to be in
their best interests.
We will set forth in a prospectus supplement relating to the class or series of preferred stock being offered the following terms:
•

the title and stated value of the preferred stock;

•

the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

•

the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the preferred stock;

•

whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock will
accumulate;
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•

the procedures for any auction and remarketing, if any, for the preferred stock;

•

the provisions for a sinking fund, if any, for the preferred stock;

•

the provision for redemption or repurchase, if applicable, of the preferred stock;

•

any listing of the preferred stock on any securities exchange;

•

the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock, including the
conversion price (or manner of calculation) and conversion period;

•

voting rights, if any, of the preferred stock;

•

whether interests in the preferred stock will be represented by depositary shares;

•

a discussion of any material and/or special United States Federal income tax considerations applicable to the preferred stock;

•

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

•

any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the class or series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and

•

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

Rank
Unless we specify otherwise in the applicable prospectus supplement, the preferred stock will rank, with respect to dividends and upon our
liquidation, dissolution or winding up:
•

senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred stock;

•

on a parity with all of our equity securities the terms of which specifically provide that the equity securities rank on a parity with the
preferred stock; and

•

junior to all of our equity securities the terms of which specifically provide that the equity securities rank senior to the preferred
stock.

The term “equity securities” does not include convertible debt securities.
Transfer Agent and Registrar
The transfer agent and registrar for any series or class of preferred stock will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF WARRANTS
We may issue debt warrants to purchase debt securities, as well as equity warrants to purchase preferred stock or common stock. The
warrants may be issued independently or together with any securities and may be attached to or separate from the securities. The warrants are to
be issued under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all as shall be set forth in the
prospectus supplement relating to warrants being offered pursuant to such prospectus supplement. The following description of warrants will
apply to the warrants offered by this prospectus unless we provide otherwise in the applicable prospectus supplement. The applicable prospectus
supplement for a particular series of warrants may specify different or additional terms.
Debt Warrants
The applicable prospectus supplement will describe the terms of debt warrants offered, the warrant agreement relating to the debt warrants
and the debt warrant certificates representing the debt warrants, including the following:
•

the title of the debt warrants;

•

the aggregate number of the debt warrants;

•

the price or prices at which the debt warrants will be issued;

•

the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants, and the
procedures and conditions relating to the exercise of the debt warrants;

•

the designation and terms of any related debt securities with which the debt warrants are issued, and the number of the debt warrants
issued with each debt security;

•

the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;

•

the principal amount of debt securities purchasable upon exercise of each debt warrant;

•

the date on which the right to exercise the debt warrants will commence, and the date on which this right will expire;

•

the maximum or minimum number of debt warrants which may be exercised at any time;

•

a discussion of any material Federal income tax considerations; and

•

any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of debt warrants.

Debt warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the prospectus
supplement. Prior to the exercise of their debt warrants, holders of debt warrants will not have any of the rights of holders of the debt securities
purchasable upon exercise and will not be entitled to payment of principal or any premium, if any, or interest on the debt securities purchasable
upon exercise.
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Equity Warrants
The applicable prospectus supplement will describe the following terms of equity warrants offered:
•

the title of the equity warrants;

•

the securities (i.e., preferred stock or common stock) for which the equity warrants are exercisable;

•

the price or prices at which the equity warrants will be issued;

•

if applicable, the designation and terms of the preferred stock or common stock with which the equity warrants are issued, and the
number of equity warrants issued with each share of preferred stock or common stock;

•

if applicable, the date on and after which the equity warrants and the related preferred stock or common stock will be separately
transferable;

•

if applicable, a discussion of any material Federal income tax considerations; and

•

any other terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of equity
warrants.

Prior to exercise of the equity warrants, holders of equity warrants will not be entitled, by virtue of being such holders, to vote, consent,
receive dividends, receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other matter,
or to exercise any rights whatsoever as our stockholders.
The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the exercise of each equity
warrant will be subject to adjustment in certain events, including the issuance of a stock dividend to holders of common stock or preferred stock
or a stock split, reverse stock split, combination, subdivision or reclassification of common stock or preferred stock. In lieu of adjusting the
number of shares of common stock or preferred stock purchasable upon exercise of each equity warrant, we may elect to adjust the number of
equity warrants. No adjustments in the number of shares purchasable upon exercise of the equity warrants will be required until cumulative
adjustments require an adjustment of at least 1% thereof. We may, at our option, reduce the exercise price at any time. No fractional shares will
be issued upon exercise of equity warrants, but we will pay the cash value of any fractional shares otherwise issuable. Notwithstanding the
foregoing, in case of any consolidation, merger, or sale or conveyance of our property in its entirety or substantially in its entirety, the holder of
each outstanding equity warrant shall have the right to the kind and amount of shares of stock and other securities and property, including cash,
receivable by a holder of the number of shares of common stock or preferred stock into which the equity warrant was exercisable immediately
prior to such transaction.
Exercise of Warrants
Each warrant will entitle the holder to purchase for cash such principal amount of securities or shares of stock at such exercise price as
shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the warrants offered thereby. Warrants
may be exercised at any time up to the close of business on the expiration date set forth in the prospectus supplement relating to the warrants
offered thereby. After the close of business on the expiration date, unexercised warrants will become void.
The warrants may be exercised as set forth in the prospectus supplement relating to the warrants offered. Upon receipt of payment and the
warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such exercise. If less than all of the warrants
represented by such warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants.
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CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE
COMPANY’S CERTIFICATE OF INCORPORATION AND BYLAWS
Anti-Takeover Effects of Provisions of Our Certificate of Incorporation, Our Amended and Restated Bylaws and Delaware Law
Some provisions of Delaware law, our certificate of incorporation and our bylaws contain provisions that could make the following
transactions more difficult: acquisition of us by means of a tender offer; acquisition of us by means of a proxy contest or otherwise; or removal
of our incumbent officers and directors. It is possible that these provisions could make it more difficult to accomplish or could deter transactions
that stockholders may otherwise consider to be in their best interest or in our best interests, including transactions that might result in a premium
over the market price of our shares.
These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that
the benefits of increased protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or
restructure us outweigh the disadvantages of discouraging these proposals because negotiation of these proposals could result in an improvement
of their terms.
Undesignated Preferred Stock
The ability to authorize undesignated preferred stock makes it possible for our board of directors to issue preferred stock with voting or
other rights or preferences that could impede the success of any attempt to change control of us. These and other provisions may have the effect
of deferring hostile takeovers or delaying changes in control or management of our company.
Stockholder Meetings
Our charter documents provide that a special meeting of stockholders may be called only by our chairman of the board, chief executive
officer or president, or by a resolution adopted by a majority of our board of directors.
Requirements for Advance Notification of Stockholder Nominations and Proposals
Our bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election as
directors, other than nominations made by or at the direction of the board of directors or a committee of the board of directors.
Elimination of Stockholder Action by Written Consent
Our certificate of incorporation eliminates the right of stockholders to act by written consent without a meeting.
Election and Removal of Directors
Our board of directors is divided into three classes. The directors in each class will serve for a three-year term, one class being elected each
year by our stockholders. This system of electing and removing directors may tend to discourage a third party from making a tender offer or
otherwise attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a majority of the directors.
Delaware Anti-Takeover Statute
We are subject to Section 203 of the Delaware General Corporation Law which prohibits persons deemed “interested stockholders” from
engaging in a “business combination” with a Delaware corporation for three years following the date these persons become interested
stockholders. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns, or within three years prior to
the determination of interested stockholder status did own, 15% or more of a corporation’s voting stock. Generally, a “business combination”
includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. The existence of this
provision may have an anti-takeover effect with respect to transactions not approved in advance by the board of directors.
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Amendment of Charter Provisions
The amendment of any of the above provisions, except for the provision making it possible for our board of directors to issue preferred
stock, would require approval by holders of at least 66 2/3% of our then outstanding common stock.
The provisions of Delaware law, our certificate of incorporation and our bylaws could have the effect of discouraging others from
attempting hostile takeovers and, as a consequence, they may also inhibit temporary fluctuations in the market price of our common stock that
often result from actual or rumored hostile takeover attempts. These provisions may also have the effect of preventing changes in our
management. It is possible that these provisions could make it more difficult to accomplish transactions that stockholders may otherwise deem to
be in their best interests.
LEGAL MATTERS
Latham & Watkins LLP, San Diego, California, will issue an opinion about certain legal matters with respect to the securities.
EXPERTS
The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31,
2009 have been so incorporated in reliance on the report (which contains an explanatory paragraph relating to the Company’s ability to continue
as a going concern as described in Note 1 to the financial statements) of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
LIMITATION ON LIABILITY AND DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
Our certificate of incorporation and bylaws provide that we will indemnify our directors and officers, and may indemnify our employees
and other agents, to the fullest extent permitted by the Delaware General Corporation Law. Insofar as indemnification for liabilities arising under
the Securities Act may be permitted to directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have
been advised that, in the opinion of the Commission, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the Commission a registration statement on Form S-3 under the Securities Act, of which this prospectus forms a part.
The rules and regulations of the Commission allow us to omit from this prospectus certain information included in the registration statement. For
further information about us and our securities, you should refer to the registration statement and the exhibits and schedules filed with the
registration statement. With respect to the statements contained in this prospectus regarding the contents of any agreement or any other
document, in each instance, the statement is qualified in all respects by the complete text of the agreement or document, a copy of which has
been filed as an exhibit to the registration statement.
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We file reports, proxy statements and other information with the Commission under the Securities Exchange Act of 1934, or the Exchange
Act. You may read and copy this information from the Public Reference Room of the Commission, 100 F Street, N.E., Room 1580, Washington,
D.C. 20549, at prescribed rates. You may obtain information on the operation of the Public Reference Room by calling the Commission at 1800-SEC-0330. The Commission also maintains an Internet website that contains reports, proxy statements and other information about issuers,
like us, that file electronically with the Commission. The address of that website is www.sec.gov .
INFORMATION INCORPORATED BY REFERENCE
The Commission allows us to “incorporate by reference” the information we file with it, which means that we can disclose important
information to you by referring you to those documents instead of having to repeat the information in this prospectus. The information
incorporated by reference is considered to be part of this prospectus, and later information that we file with the Commission will automatically
update and supersede this information. We incorporate by reference the documents listed below and any future filings we will make with the
Commission 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, and also between the date of the initial registration statement and prior to effectiveness of the registration statement:
•

our annual report on Form 10-K for the year ended December 31, 2009;

•

our quarterly report on Form 10-Q for the quarter ended March 31, 2010;

•

our current reports on Form 8-K filed on January 22, 2010 (other than Item 7.01 and related exhibits), March 18, 2010 (other than
Items 2.02 and 7.01 and related exhibits), March 31, 2010, April 7, 2010, April 14, 2010 (other than Item 7.01 and related exhibits),
April 28, 2010 and June 11, 2010.

•

our definitive proxy statement on Schedule 14A filed on April 28, 2010;

•

the description of our common stock contained in our registration statement on Form 8-A (File No. 000-51665), filed on
December 12, 2005; and

•

all documents filed by us with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and before termination of this offering.

To the extent that any information contained in any filings we have made or will make with the Commission under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act, or any exhibit thereto, was furnished, rather than filed with the Commission, such information or exhibit is
specifically not incorporated by reference in this prospectus.
These documents may also be accessed on our website at www.somaxon.com. Except as otherwise specifically incorporated by reference
in this prospectus, information contained in, or accessible through, our website is not a part of this prospectus.
We will furnish without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by reference,
including exhibits to these documents by writing or telephoning us at the following address:
Somaxon Pharmaceuticals, Inc.
3570 Carmel Mountain Road, Suite 100
San Diego, California 92130
Attention: Corporate Secretary
(858) 876-6500
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