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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-157339

Subject to Completion, Dated August 5, 2009

Preliminary Prospectus Supplement (to Prospectus Dated April 16, 2009)

MAP Pharmaceuticals, Inc.

3,500,000 Shares

Common Stock
We are offering 3,500,000 shares of our common stock.

Our common stock is listed on The Nasdaq Global Market under the symbol �MAPP.� The last reported sales price of our common
stock on August 4, 2009 was $9.80 per share.

We have granted the underwriters a 30-day option to purchase a maximum of 500,000 additional shares of common stock solely to
cover over-allotments.

Investing in our common stock involves risks. See �Risk Factors� on page S-4 of this prospectus supplement.

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

Per Share Total

Offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, to us $ $

The underwriters expect to deliver the common stock on or about August     , 2009 only in book-entry form through the facilities of
The Depository Trust Company.

Deutsche Bank Securities
Leerink Swann
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities
and Exchange Commission (the �SEC�) using a shelf registration process. Both this prospectus supplement and the accompanying
prospectus include or incorporate by reference important information about us, our common stock and other information you should
know before investing. You should read both this prospectus supplement and the accompanying prospectus as well as additional
information described under �Where You Can Find More Information� elsewhere in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with information that is different. This prospectus
supplement and the accompanying prospectus do not constitute an offer to sell or a solicitation of an offer to buy by anyone in any
jurisdiction in which such offer or solicitation is not authorized, or in which the person is not qualified to do so or to any person to
whom it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus supplement and the accompanying
prospectus nor any sale hereunder shall, under any circumstances, create any implication that there has been no change in our
affairs since the date of this prospectus supplement, that the information contained herein is correct as of any time subsequent to
the date hereof or that any information incorporated or deemed to be incorporated by reference herein is correct as of any time
subsequent to the date hereof.

This prospectus supplement may add to, update or change the information in the accompanying prospectus. If information in this
prospectus supplement is inconsistent with information in the accompanying prospectus, this prospectus supplement will apply and
will supersede that information in the accompanying prospectus.

Information contained on our website does not constitute part of this prospectus supplement.

Unless the context indicates otherwise, references in this prospectus supplement to �MAP Pharmaceuticals,� �we,� �us,� and �our� and �the
company� refer to MAP Pharmaceuticals, Inc., its predecessors and its consolidated subsidiaries.

S-ii
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SUMMARY

The following summary includes basic information about our company and this offering. It may not contain all of the information that
is important to you. For a more complete understanding of our company and this offering, we encourage you to read this entire
prospectus supplement, including the documents incorporated in this prospectus supplement by reference.

The Company

Our goal is to use our proprietary inhalation technologies to enhance the therapeutic benefits and commercial attractiveness of
proven drugs while minimizing risk by capitalizing on their known safety, efficacy and commercialization history. We have
proprietary product candidates in the clinical development stage that address large market opportunities, including our most
advanced product candidate, LEVADEX�, formerly known as MAP0004, our proprietary orally inhaled version of dihydroergotamine
for the potential treatment of migraine. LEVADEX is designed to provide faster onset and longer lasting pain relief than triptans, the
class of drugs most often prescribed for treating migraine.

For our LEVADEX migraine program, we initiated a Phase 3 clinical program in July 2008 pursuant to a special protocol
assessment, or SPA, from the U.S. Food and Drug Administration, or FDA. In May 2009, we announced results of the efficacy
portion of our first Phase 3 clinical trial of LEVADEX. We announced that the clinical trial met its four primary endpoints: pain relief
and freedom from nausea, phonophobia and photophobia as reported two hours after dosing. Additional endpoints showed that
LEVADEX provided rapid and sustained pain relief for up to 48 hours after dosing.

In December 2008 we entered into a worldwide collaboration with AstraZeneca AB to develop and commercialize Unit Dose
Budesonide, or UDB, our proprietary nebulized version of budesonide for the potential treatment of asthma in children, which
became effective on February 2, 2009. In February 2009, we announced top-line results from our first Phase 3 trial of UDB,
indicating that the trial did not meet its co-primary endpoints when compared to placebo. On July 8, 2009, we received a notice of
termination of the license agreement with AstraZeneca AB, or the AstraZeneca Agreement, related to the UDB product candidate,
effective immediately. We also announced plans to suspend development of UDB.

As of June 30, 2009, we own or in-license 6 issued U.S. patents, and 9 U.S. patent applications, as well as their foreign
counterparts, which relate to our most advanced product candidate, LEVADEX. The patents and patent applications that may issue
that we own or in-license, which we rely on for LEVADEX, expire between 2017 and 2029. Our patent and patent applications
relating to LEVADEX include claims covering:

� various formulations of the LEVADEX active ingredient;

� the processing of the LEVADEX active ingredient;

� stabilization of the formulation;

� pharmacokinetics of the active ingredient delivered by the inhalation system; and

� the treatment of migraine via delivery of the formulation to the lung.
MAP Pharmaceuticals, Inc., incorporated in the state of Delaware, was originally formed as a limited liability company on July 3,
2003 and converted to a corporation on December 11, 2003. Our principal executive offices are located at 2400 Bayshore
Parkway, Suite 200, Mountain View, CA 94043, and our telephone number at that address is (650) 386-3100. Our website can be
found at www.mappharma.com.
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The Offering

The following summary is qualified in its entirety by reference to the more detailed information appearing elsewhere in this
prospectus supplement. For more information concerning our common stock, see �Description of Common Stock.�

Issuer MAP Pharmaceuticals, Inc.

The Nasdaq Global Market Symbol MAPP

Common Stock Offered 3,500,000 shares (or 4,000,000 shares if the underwriters exercise in full their
over-allotment option to purchase additional shares)

Common Stock to be Outstanding After this
Offering (1)

24,409,149 shares (or 24,909,149 shares if the underwriters exercise in full their
over-allotment option to purchase additional shares)

Risk Factors See �Risk Factors� beginning on page S-4 of this prospectus supplement for a
discussion of the factors you should carefully consider before deciding to invest
in our common stock.

Use of Proceeds We estimate that the net proceeds from this offering, after deducting underwriting
discounts and commissions and before estimated offering expenses, will be
approximately $31.8 million (or approximately $36.4 million if the underwriters
exercise in full their over-allotment option to purchase additional shares), based
on an assumed offering price of $9.80 per share (which was the closing price on
August 4, 2009). We intend to apply the net proceeds from this offering for
general corporate purposes, focusing on clinical development of LEVADEX. For
more information, see �Use of Proceeds.�

Certain Material United States Federal Income
Tax Consequences to Non-U.S. Holders

You should consult with your tax advisor with respect to the U.S. federal income
tax considerations of owning our common stock in light of your own particular
situation and with respect to any tax considerations arising under the laws of any
state, local, foreign or other taxing jurisdiction. See �Certain Material United States
Federal Income Tax Consequences to Non-U.S. Holders.�

(1) Based on shares outstanding as of August 4, 2009. Excludes 3,906,830 shares of common stock issuable upon the exercise
of outstanding stock options and warrants to purchase shares of our common stock.

S-2
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FORWARD-LOOKING STATEMENTS

All statements included or incorporated by reference into this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement, other than statements of historical facts, that address
activities, events or developments that we intend, expect, project, believe or anticipate will or may occur in the future are forward
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, which are subject to the �safe harbor� created by those sections. This
prospectus supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement contain forward looking statements that are based on current expectations, estimates, forecasts and projections about
us, our future performance, our business or others on our behalf, our beliefs and our management�s assumptions. In some cases
you can identify forward-looking statements by words such as �may,� �will,� �should,� �could,� �would,� �expects,� �plans,� �anticipates,� �believes,�
�estimates,� �projects,� �predicts,� �potential� and similar expressions intended to identify forward-looking statements. Examples of these
statements include, but are not limited to, statements regarding:

� the implications of interim or final results of our clinical trials, the progress of our research programs, including clinical
testing;

� the extent to which our issued and pending patents may protect our products and technology;

� our ability to identify new product candidates;

� the potential of such product candidates to lead to the development of commercial products;

� our anticipated timing for initiation or completion of our clinical trials for any of our product candidates;

� our future operating expenses;

� our future losses;

� our future expenditures for research and development; and

� the sufficiency of our cash resources.
Our actual results could differ materially from those anticipated in these forward-looking statements for many reasons, including the
risks faced by us and described in �Risk Factors� elsewhere in this prospectus supplement. You should not place undue reliance on
these forward-looking statements, which apply only as of the date of this prospectus supplement. These cautionary statements
should be considered in connection with any written or oral forward looking statements that we may issue in the future. Except as
required by law, we assume no obligation to update these forward-looking statements, whether as a result of new information,
future events or otherwise.

S-3
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the following risk factors in
addition to the remainder of this prospectus supplement and the accompanying prospectus, including the information incorporated
by reference, before making an investment decision. In addition, you should carefully consider, among other things, the matters
discussed under �Risk Factors� in our Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2009, and in other
documents that we subsequently file with the SEC, all of which are incorporated by reference into this prospectus supplement and
the accompanying prospectus. The risks and uncertainties described in such incorporated documents and described below are not
the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations. If any of those risks actually occurs, our business, financial condition and
results of operations would suffer. In that event, the trading price of our common stock could decline, and you may lose all or part of
your investment in our common stock. The risks discussed below also include forward-looking statements and our actual results
may differ substantially from those discussed in these forward-looking statements. See �Forward-Looking Statements.�

Risks Relating to Our Financial Position and Need for Additional Capital

We have a history of net losses. Currently, we have no products approved for commercial sale, and to date we have not
generated any product revenue. As a result, we expect to continue to incur substantial and increasing net losses for the
foreseeable future, and we may never achieve or maintain profitability.

We are not profitable and do not expect to be profitable in the foreseeable future. We have incurred significant net losses and
negative cash flow in each year since our inception, including net losses of approximately $25.8 million, $40.1 million and $72.9
million, for the years ended December 31, 2006, 2007 and 2008, respectively. As of June 30, 2009, we had a deficit accumulated
during development stage of approximately $190.8 million. We have devoted most of our financial resources to research and
development, including our pre-clinical development activities and clinical trials. We have not completed development of, or
commercialized, any product candidate and have therefore not generated any product revenues. In that regard, we expect our
expenses to increase as we continue with our Phase 3 clinical program for LEVADEX, our most advanced product candidate and
conduct other clinical trials. In addition, if we are required by the U.S. Food and Drug Administration, or the FDA, to perform studies
in addition to those we currently anticipate, our expenses will increase beyond expectations and the timing of any potential product
approval may be delayed. We also expect an increase in our expenses associated with our manufacturing work and with preparing
for commercialization. In addition, we expect to continue to incur costs to support operations as a public company. As a result, we
may incur substantial and increasing net losses and negative cash flow for the foreseeable future. These losses and negative cash
flows have had, and will continue to have, an adverse effect on our stockholders� equity and working capital.

Because of the numerous risks and uncertainties associated with pharmaceutical product development, we are unable to
accurately predict the timing or amount of increased expenses or when, or if, we will be able to achieve or maintain profitability. We
have financed our operations primarily through the sale of equity securities, debt financings and collaboration payments. The size
of our future net losses will depend, in part, on the rate of growth of our expenses and the rate of growth, if any, of our revenues.
Revenues from potential strategic partnerships are uncertain because we may not enter into any additional strategic partnerships.
On July 8, 2009, we received a notice of termination, effective immediately, of our license agreement with AstraZeneca AB, or
AstraZeneca, related to our Unit Dose Budesonide, or UDB, product candidate. Under the AstraZeneca Agreement, AstraZeneca
had agreed to fund our remaining development activities for UDB and to reimburse us for costs we incur with respect to future UDB
development activities conducted for the U.S. registration, subject to the terms and conditions of the license agreement. Following
the termination of the license agreement, we suspended

S-4
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development of UDB. If we are unable to develop and commercialize our other product candidates or if sales revenue from any
product candidate that receives marketing approval is insufficient, we will not achieve profitability. Even if we do achieve
profitability, we may not be able to sustain or increase profitability.

We have a limited operating history, and we expect a number of factors to cause our operating results to fluctuate on a
quarterly and annual basis, which may make it difficult to predict our future performance.

Our operations to date have been primarily limited to organizing and staffing our company, developing our technology and
undertaking pre-clinical studies and clinical trials of our product candidates. We have not yet obtained regulatory approvals for any
of our product candidates. Consequently, any predictions you make about our future success or viability may not be as accurate as
they could be if we had a longer operating history. Specifically, our financial condition and operating results have varied significantly
in the past and will continue to fluctuate from quarter-to-quarter and year-to-year in the future due to a variety of factors, many of
which are beyond our control. Factors relating to our business that may contribute to these fluctuations include the following
factors, among others:

� our ability to obtain additional funding to develop our product candidates;

� the need to obtain regulatory approval of our most advanced product candidate, LEVADEX for migraine;

� delays in the commencement, enrollment and completion of clinical testing, as well as the analysis and reporting of
results from such clinical testing;

� our ability to manage our supply chain for the study drug, other clinical materials and potentially approved products;

� the success of clinical trials of our LEVADEX product candidate or future product candidates;

� the FDA�s determination of the special protocol assessment, or SPA, we entered into for LEVADEX;

� any delays in regulatory review and approval of product candidates in clinical development;

� our ability to receive regulatory approval or commercialize our product candidates;

� regulatory difficulties relating to products that have already received regulatory approval;

� our ability to rely on Section 505(b)(2) of the Federal Food, Drug and Cosmetic Act, or FFDCA, to seek FDA marketing
approval of our product candidates;

� market acceptance of our product candidates for which we obtain regulatory approval;
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� our ability, and our partners� ability, to establish an effective sales and marketing infrastructure;

� competition from existing products or new products that may emerge;

� the impact of competition, including generics, in the migraine market on our ability to commercialize LEVADEX;

� guidelines and recommendations of therapies published by various organizations;

� the ability of patients to obtain coverage of or sufficient reimbursement for our products;

� the ability to receive regulatory approval or commercialize our products;
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� potential side effects of our future products that could delay or prevent commercialization or cause an approved drug
to be taken off the market;

� potential product liability claims;

� potential liabilities associated with hazardous materials;

� our ability to maintain adequate insurance policies;

� our dependency on third-party manufacturers to supply or manufacture our products;

� our ability to establish or maintain collaborations, licensing or other arrangements;

� our ability, our partners� abilities, and third parties� abilities to protect and assert intellectual property rights;

� costs related to and outcomes of potential intellectual property litigation;

� compliance with obligations under intellectual property licenses with third parties;

� our ability to adequately support future growth; and

� our ability to attract and retain key personnel to manage our business effectively.
Due to the various factors mentioned above, and others, the results of any prior quarterly or annual periods should not be relied
upon as indications of our future operating performance.

We will need substantial additional funding and if we are unable to raise capital when needed, we would be forced to
delay, reduce or eliminate our product development programs.

Developing biopharmaceutical products, including conducting pre-clinical studies and clinical trials and establishing manufacturing
capabilities, is expensive. We expect our research and development expenses to increase in connection with our ongoing activities,
particularly as we focus on and proceed with our Phase 3 clinical program and conduct our other clinical trials of LEVADEX, our
most advanced product candidate. In addition, our expenses could increase beyond expectations if the FDA requires that we
perform additional studies to those that we currently anticipate, in which case the timing of any potential product approval may be
delayed. We believe that our existing cash, cash equivalents and short-term investments will be sufficient to fund our projected
operating requirements for at least 12 months. We will need substantial additional capital in the future in order to complete the
development and commercialization of LEVADEX and to fund the development and commercialization of our future product
candidates. Until we can generate a sufficient amount of product revenue, if ever, we expect to finance future cash needs through
public or private equity offerings, debt financings or corporate collaboration and licensing arrangements. Such funding, if needed,
may not be available on favorable terms, if at all. In the event we are unable to obtain additional capital, we may delay or reduce
the scope of our current research and development programs and other expenses.

As widely reported, financial markets in the United States, Europe and Asia have been experiencing extreme disruption in recent
months, including, among other things, extreme volatility in security prices, severely diminished liquidity and credit availability,
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rating downgrades of certain investments and declining valuations of others. Governments have taken unprecedented actions
intended to address extreme market conditions that include severely restricted credit and declines in real estate values. Concern
about the stability of the markets generally and the strength of counterparties specifically has led many lenders and institutional
investors to reduce, and in some cases, cease to provide funding to borrowers. Continued turbulence in the U.S. and international
markets and economies may limit our ability to access the capital markets to meet our funding requirements.
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If adequate funds are not available, we may be required to delay, reduce the scope of or eliminate one or more of our research or
development programs or our commercialization efforts. To the extent that we raise additional funds by issuing equity securities,
our stockholders may experience additional significant dilution, and debt financing, if available, may involve restrictive covenants.
To the extent that we raise additional funds through collaboration and licensing arrangements, it may be necessary to relinquish
some rights to our technologies or our product candidates or to grant licenses on terms that may not be favorable to us. We may
seek to access the public or private capital markets whenever conditions are favorable, even if we do not have an immediate need
for additional capital at that time.

Our forecast of the period of time through which our financial resources will be adequate to support our operations is a
forward-looking statement and involves risks and uncertainties, and actual results could vary as a result of a number of factors,
including the factors discussed elsewhere in this �Risk Factors� section. We have based this estimate on assumptions that may
prove to be wrong, and we could utilize our available capital resources sooner than we currently expect. Our future funding
requirements will depend on many factors, including, but not limited to:

� the scope, rate of progress and cost of our clinical trials and other research and development activities;

� the costs and timing of regulatory approval;

� the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights;

� the effect of competing technological and market developments;

� the terms and timing of any collaboration, licensing or other arrangements that we may establish;

� the cost and timing of completion of clinical and commercial-scale outsourced manufacturing activities; and

� the costs of establishing sales, marketing and distribution capabilities for any product candidates for which we may
receive regulatory approval.

Risks Relating to the Development, Regulatory Approval and

Commercialization of Our Product Candidates

We are largely dependent on the success of one product candidate, and we cannot be certain that this product candidate
will receive regulatory approval.

We have invested a significant portion of our efforts and financial resources in the development of UDB and LEVADEX. We
recently announced that we are suspending development of UDB, after our partner AstraZeneca terminated our license agreement.
In February 2009, we announced top-line results from our first Phase 3 trial of UDB, indicating that the trial did not meet its
co-primary endpoints in either dose evaluated when compared to placebo. Our contract with AstraZeneca provided a right of
termination in the event that the trial failed to meet its co-primary endpoints and in July 2009, AstraZeneca notified us of the
termination of the collaboration, effective immediately. We are now largely dependent on the success of one product candidate,
LEVADEX, for which we are conducting a Phase 3 clinical development program. Our ability to generate product revenue, which
we do not expect will occur for at least the next several years, if ever, will depend heavily on the successful development and
regulatory approval of this product candidate. We may have inadequate financial or other resources to advance LEVADEX through
the clinical trial process, depending on the requirements of the FDA. In May 2009, we announced top-line results from the efficacy
portion of our first Phase 3 trial of LEVADEX, indicating that the trial met all its co-primary endpoints when LEVADEX was
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subset of subjects from this trial are continuing in a long-term safety extension of the study and we are continuing to recruit and
enroll subjects in the safety extension. We also expect to conduct a second, confirmatory Phase 3 clinical trial as well as additional
Phase 2 trials, including a pharmacokinetic trial in approximately 24 adult smokers comparing them to non-smokers and a
pharmacodynamic trial in approximately 24 healthy adults compared to placebo, studying echocardiographic effects, of LEVADEX
before submitting an application to the FDA for regulatory approval. Our clinical development program for LEVADEX may not lead
to regulatory approval from the FDA and similar foreign regulatory agencies if we fail to demonstrate that the product candidate is
safe and effective in our planned clinical trials, and we may therefore fail to commercialize any product candidates. Any failure to
obtain regulatory approval of LEVADEX would have a material and adverse impact on our business.

With the suspension of development for our UDB product candidate, LEVADEX is our only current product candidate in late stage
development. Our drug discovery efforts may not produce any other proprietary product candidates. We cannot be certain that we
will be able to acquire or in-license other product candidates or, develop a next generation budesonide therapy for the treatment of
asthma in children, should we pursue these activities. Our failure to develop product candidates will limit our ability to generate
additional revenue.

We currently have no approved drug products for sale and we cannot guarantee that we will ever have marketable drug products.
The research, testing, manufacturing, labeling, approval, selling, marketing and distribution of drug products are subject to
extensive regulation by the FDA and other regulatory authorities in the United States and other countries, with regulations differing
from country to country. We are not permitted to market our product candidates in the United States until we receive approval of a
new drug application, or an NDA, from the FDA for each product candidate. We have not submitted an NDA or received marketing
approval for any of our product candidates. Obtaining approval of an NDA is a lengthy, expensive and uncertain process. Markets
outside of the United States also have requirements for approval of drug candidates which we must comply with prior to marketing.

We may enter into collaborations with third parties to develop and commercialize our product candidates, including
LEVADEX. These collaborations may place the development of our product candidates outside our control, may require
us to relinquish important rights or may otherwise be on terms unfavorable to us.

We may enter into collaborations with third parties to develop and commercialize our product candidates, including LEVADEX. Our
dependence on future partners for development and commercialization of our product candidates will subject us to a number of
risks, including:

� we may not be able to control the amount and timing of resources that our partners may devote to the development or
commercialization of product candidates or to their marketing and distribution;

� partners may delay clinical trials, provide insufficient funding for a clinical trial program, stop a clinical trial or abandon
a product candidate, repeat or conduct new clinical trials or require a new formulation of a product candidate for
clinical testing;

� disputes may arise between us and our partners that result in the delay or termination of the research, development or
commercialization of our product candidates or that result in costly litigation or arbitration that diverts management�s
attention and resources;

� partners may experience financial difficulties;

� partners may not properly maintain or defend our intellectual property rights, or may use our proprietary information, in
such a way as to invite litigation that could jeopardize or invalidate our intellectual property rights or proprietary
information or expose us to potential litigation;

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 16



S-8

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 17



Table of Contents

� business combinations or significant changes in a partner�s business strategy may adversely affect a partner�s
willingness or ability to complete its obligations under any arrangement;

� a partner could independently move forward with a competing product candidate developed either independently or in
collaboration with others, including our competitors; and

� the collaborations with our partners may be terminated or allowed to expire, which would delay the development and
may increase the cost of developing our product candidates.

Delays in the commencement, enrollment and completion of clinical testing could result in increased costs to us and
delay or limit our ability to obtain regulatory approval for our product candidates.

Delays in the commencement, enrollment and completion of clinical testing could significantly affect our product development
costs. We do not know whether planned clinical trials for LEVADEX will begin on time or be completed on schedule, if at all. The
commencement and completion of clinical trials requires us to identify and maintain a sufficient number of trial sites, many of which
may already be engaged in other clinical trial programs for the same indication as our product candidates or may be required to
withdraw from our clinical trial as a result of changing standards of care or may become ineligible to participate in clinical studies.
The commencement, enrollment and completion of clinical trials can be delayed for a variety of other reasons, including delays
related to:

� reaching agreements on acceptable terms with prospective contract research organizations, or CROs, and trial sites,
the terms of which can be subject to extensive negotiation and may vary significantly among different CROs and trial
sites;

� obtaining regulatory approval to commence a clinical trial;

� obtaining institutional review board, or IRB, approval to conduct a clinical trial at numerous prospective sites;

� recruiting and enrolling patients to participate in clinical trials for a variety of reasons, including meeting the enrollment
criteria for our study and competition from other clinical trial programs for the same indication as our product
candidates;

� retaining patients who have initiated a clinical trial but may be prone to withdraw due to the treatment protocol, lack of
efficacy, personal issues or side effects from the therapy or who are lost to further follow-up;

� maintaining and supplying clinical trial material on a timely basis;

� complying with design protocols of any applicable SPAs; and

� collecting, analyzing and reporting final data from the clinical trials.
In addition, a clinical trial may be suspended or terminated by us, the FDA or other regulatory authorities due to a number of
factors, including:
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� failure to conduct the clinical trial in accordance with regulatory requirements or our clinical protocols;

� inspection of the clinical trial operations or trial sites by the FDA or other regulatory authorities resulting in the
imposition of a clinical hold;

� unforeseen safety issues or any determination that a trial presents unacceptable health risks; and
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� lack of adequate funding to continue the clinical trial, including the incurrence of unforeseen costs due to enrollment
delays, requirements to conduct additional trials and studies and increased expenses associated with the services of
our CROs and other third parties.

If we are required to conduct additional clinical trials or other testing of our LEVADEX product candidate beyond those that we
currently contemplate, we may be delayed in obtaining, or may not be able to obtain, marketing approval for this product candidate.
We currently are conducting a Phase 3 clinical program for LEVADEX and will need to conduct additional Phase 3 and Phase 2
clinical trials in order to obtain regulatory approval for this product candidate. We may not be able to obtain approval for indications
that are as broad as intended or we may obtain approval for indications different than those indications for which we seek approval.
Furthermore we may not be able to obtain approval for any of our other product candidates.

Additionally, changes in regulatory requirements and guidance may occur and we may need to amend clinical trial protocols to
reflect these changes with appropriate regulatory authorities. Amendments may require us to resubmit our clinical trial protocols to
IRBs for re-examination, which may impact the costs, timing or successful completion of a clinical trial. If we experience delays in
the completion of, or if we terminate, our clinical trials, the commercial prospects for our product candidates will be harmed, and our
ability to generate product revenues will be delayed. In addition, many of the factors that cause, or lead to, a delay in the
commencement or completion of clinical trials may also ultimately lead to the denial of regulatory approval of a product candidate.
Even if we are able to ultimately commercialize our product candidates, other therapies for the same or similar indications may
have been introduced to the market and established a competitive advantage.

Because the results of prior clinical trials are not necessarily predictive of future results, LEVADEX or any other product
candidate advanced into clinical trials may not have favorable results in subsequent clinical trials or receive regulatory
approval.

Success in pre-clinical studies and clinical trials does not ensure that subsequent clinical trials will generate adequate data to
demonstrate the efficacy and safety of the investigational drug. A number of companies in the pharmaceutical industry, including
those with greater resources and experience, have suffered significant setbacks in Phase 3 clinical trials, even after seeing
promising results in prior clinical trials.

In May 2009, we announced top-line results from the efficacy portion of our first Phase 3 trial of LEVADEX, indicating that the trial
met all four of its co-primary endpoints when LEVADEX was compared to placebo. A subset of subjects from this trial is continuing
in a long-term safety extension of the study and we are continuing to recruit and enroll subjects for this safety extension. In order to
obtain regulatory approval for LEVADEX, we will need to conduct additional Phase 3 and Phase 2 clinical trials. The data collected
from our clinical trials may not be adequate to support regulatory approval of LEVADEX or any of our other product candidates.
Even if we obtain regulatory approval of a product candidate, the FDA may require continuing evaluation and study of our product
through clinical trials as a condition of any approval. Despite the results reported in prior clinical trials for our product candidates,
we do not know whether subsequent Phase 3 or other clinical trials we may conduct will demonstrate adequate efficacy and safety
to result in regulatory approval to market our product candidates. For example, in February 2009, we announced top-line results
from our first Phase 3 trial of UDB, indicating that the trial did not meet its co-primary endpoints in either dose evaluated when
compared to placebo. In July 2009, AstraZeneca terminated our collaboration. We have suspended development of our UDB
product candidate.

If clinical trials of our LEVADEX product candidate or future product candidates do not produce results necessary to
support regulatory approval in the United States or elsewhere or show undesirable side effects, we will be unable to
commercialize these products.

To receive regulatory approval for the commercial sale of LEVADEX or any other product candidates, we must conduct adequate
and well-controlled clinical trials to demonstrate efficacy and
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safety in humans. Clinical testing is expensive, takes many years and has an uncertain outcome. Clinical failure can occur at any
stage of the testing. Our clinical trials may produce negative or inconclusive results. In such cases, we may decide, or regulators
may require us, to conduct additional clinical and/or non-clinical testing, or we may decide not to pursue further development of a
product candidate, such as the case of our UDB product candidate, where top-line results of our initial Phase 3 clinical trial
indicated that the trial failed to meet the primary endpoints. In addition, the results of our clinical trials may show that our product
candidates may cause undesirable side effects, which could interrupt, delay or halt clinical trials, resulting in inability to obtain
regulatory approval by the FDA and other regulatory authorities.

In light of widely publicized events concerning the safety risk of certain drug products, regulatory authorities, members of Congress,
the Government Accounting Office, medical professionals and the general public have raised concerns about potential drug safety
issues. These events have resulted in the withdrawal of drug products, revisions to drug labeling that further limit use of the drug
products and establishment of risk management programs that may, for instance, restrict distribution of drug products. The
increased attention to drug safety issues may result in a more cautious approach by the FDA to clinical trials. Data from clinical
trials may receive greater scrutiny with respect to safety, which may make the FDA or other regulatory authorities more likely to
terminate clinical trials before completion, or require longer or additional clinical trials that may result in substantial additional
expense and a delay or failure in obtaining approval or approval for a more limited indication than originally sought.

Our failure to adequately demonstrate the efficacy and safety of LEVADEX or any other product candidates would prevent
regulatory approval and, ultimately, the commercialization of that product candidate.

All of our product candidates in development require regulatory review and approval prior to commercialization. Any
delay in the regulatory review or approval of any of our product candidates in development will harm our business.

All of our product candidates in development require regulatory review and approval prior to commercialization. Any delays in the
regulatory review or approval of our product candidates in development would delay market launch, increase our cash
requirements and result in additional operating losses.

The process of obtaining FDA and other required regulatory approvals, including foreign approvals, often takes many years and
can vary substantially based upon the type, complexity and novelty of the products involved. Furthermore, this approval process is
extremely complex, expensive and uncertain. We or our partners may not be able to maintain our proposed schedules for the
submission of any NDA in the United States or any marketing approval application or other foreign applications for any of our
products. If we or our partners submit any NDA, including any amended NDA or supplemental NDA, to the FDA seeking marketing
approval for any of our product candidates, the FDA must decide whether to either accept or reject the submission for filing. We
cannot be certain that any of these submissions will be accepted for filing and reviewed by the FDA, or that our marketing approval
application submissions to any other regulatory authorities will be accepted for filing and review by those authorities. We cannot be
certain that we or our partners will be able to respond to any regulatory requests during the review period in a timely manner
without delaying potential regulatory action. We also cannot be certain that any of our product candidates will receive favorable
recommendation from any FDA advisory committee or foreign regulatory bodies or be approved for marketing by the FDA or
foreign regulatory authorities. In addition, delays in approvals or rejections of marketing applications may be based upon many
factors, including regulatory requests for additional analyses, reports, data and/or studies, regulatory questions regarding data and
results, changes in regulatory policy during the period of product development and/or the emergence of new information regarding
our products or other products.

Data obtained from pre-clinical studies and clinical trials are subject to different interpretations, which could delay, limit or prevent
regulatory review or approval of any of our products. In addition, as a routine part of the evaluation of any potential drug, clinical
studies are generally conducted to assess the
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potential for drug-to-drug interactions that could impact potential product safety. At this point in time, we have not been requested
to perform drug-to-drug interaction studies, but any such request may delay any potential product approval and will increase our
expenses associated with our clinical programs. Furthermore, regulatory attitudes towards the data and results required to
demonstrate safety and efficacy can change over time and can be affected by many factors, such as the emergence of new
information, including on other products, changing policies and agency funding, staffing and leadership. We cannot be sure
whether future changes to the regulatory environment will be favorable or unfavorable to our business prospects.

In addition, the environment in which our regulatory submissions may be reviewed changes over time. For example, average
review times at the FDA for marketing approval applications have fluctuated over the last ten years, and we cannot predict the
review time for any of our submissions with any regulatory authorities. In addition, review times can be affected by a variety of
factors, including budget and funding levels and statutory, regulatory and policy changes.

While we have negotiated an SPA with the FDA for our first Phase 3 clinical trial of LEVADEX for the potential treatment of
migraine, the SPA does not guarantee any particular outcome from regulatory review of the study or the product
candidate.

The FDA�s SPA process creates a written agreement between the sponsoring company and the FDA regarding clinical trial design
and other clinical trial issues that can be used to support approval of a product candidate. The SPA is intended to provide
assurance that if the agreed upon clinical trial protocols are followed and the trial endpoints are achieved, the data may serve as
the primary basis for an efficacy claim in support of an NDA. However, the SPA agreement is not a guarantee of an approval of a
product or any permissible claims about the product. In particular, the SPA is not binding on the FDA if public health concerns
unrecognized at the time of the SPA agreement is entered into become evident, other new scientific concerns regarding product
safety or efficacy arise or if the sponsor company fails to comply with the agreed upon trial protocols. In January 2008, we
announced that we reached agreement with the FDA on a SPA for the first Phase 3 clinical trial of our LEVADEX product candidate
for the potential treatment of migraine. In May 2009, we announced top-line results from the efficacy portion of our first Phase 3 trial
of LEVADEX, indicating that the trial met all its co-primary endpoints when LEVADEX was compared to placebo. A subset of
subjects from this trial is continuing in a long-term safety extension of the study and we are continuing to recruit and enroll subjects
for this safety extension of the study. We cannot assure you that the safety extension of the Phase 3 clinical trial will be successful.
In addition, we do not know how the FDA will interpret the commitments under the SPA agreement, how it will interpret the data
and results or whether it will approve our LEVADEX product candidate for the treatment of migraine. As a result, we cannot
guarantee any particular outcome from regulatory review of the first LEVADEX Phase 3 trial.

We may not be able to rely on Section 505(b)(2) of the Federal Food, Drug and Cosmetic Act, which could result in a
longer development program and more costly trials than we anticipate.

We may not be able to seek FDA marketing approval of our product candidates under Section 505(b)(2) of the FFDCA.
Section 505(b)(2), if applicable to us, would allow an NDA we file with the FDA to rely in part on data in the public domain or the
FDA�s prior conclusions regarding the safety and effectiveness of approved compounds, which could expedite the development
program for our product candidates by potentially decreasing the overall scope of work we must do ourselves. If we are unable to
rely on Section 505(b)(2), the development program for our product candidates would be longer than we expect, and we would also
have to conduct more costly trials than we anticipate.

If any of our product candidates for which we or our partners receive regulatory approval do not achieve broad market
acceptance, the revenues that we generate from their sales will be limited.

The commercial success of our product candidates for which we or our partners obtain marketing approval from the FDA or other
regulatory authorities will depend upon the acceptance of these products among physicians, the medical community, patients, and
coverage and reimbursement of them by third-
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party payors, including government payors. The degree of market acceptance of any of our approved products will depend on a
number of factors, including:

� a product�s FDA-approved labeling as well as limitations or warnings contained in the labeling;

� changes in the standard of care for the targeted indications for any of our product candidates, which could reduce the
marketing impact of any claims that we could make following FDA approval;

� limitations inherent in the approved indication for any of our product candidates compared to more commonly
understood or addressed medical conditions;

� lower demonstrated efficacy and a less favorable safety or tolerability profile compared to other products;

� device-related difficulties associated with our Tempo inhaler;

� prevalence and severity of adverse effects;

� ineffective marketing and distribution efforts;

� lack of availability of reimbursement from managed care plans and other third-party payors;

� lack of cost-effectiveness;

� timing of market introduction and perceived effectiveness of competitive products;

� availability of alternative therapies, including generics, at similar or lower costs;

� patients� potential preferences to take oral medications over inhaled medications; and

� potential product liability claims.
Our and our partners� ability to effectively promote and sell our product candidates in the marketplace will also depend on pricing
and cost effectiveness, including our and our partners� ability to manufacture a product at a competitive price. We will also need to
demonstrate acceptable evidence of safety and efficacy and may need to demonstrate relative convenience and ease of
administration. Inhaled versions of certain previously approved drugs have suffered commercial failure, including recently inhaled
insulin. If our product candidates are approved but do not achieve an adequate level of acceptance by physicians, health care
payors and patients, we may not generate sufficient revenue from these products, and we may not become or remain profitable. In
addition, our and our partners� efforts to educate the medical community and third-party payors on the benefits of our product
candidates may require significant resources and may never be successful. If our approved drugs fail to achieve market
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acceptance, we will not be able to generate significant revenue, if any.

We have never marketed a drug before, and if we are unable to establish an effective and focused sales force and
marketing infrastructure, we will not be able to commercialize our product candidates successfully.

We plan to market or co-promote our products where appropriate and build our own focused sales force in the United States. We
currently do not have significant internal sales, distribution and marketing capabilities. For example, in order to commercialize
LEVADEX, we intend to develop a focused sales force and marketing capabilities in the United States directed at high prescribers
including specialists

S-13

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 24



Table of Contents

such as neurologists and headache specialists. The development of a focused sales and marketing infrastructure for our domestic
operations will require substantial resources, will be expensive and time consuming and could negatively impact our
commercialization efforts, including delay of any product launch. Many of these costs will be incurred in advance of notice to us that
any of our product candidates has been approved. In addition, we may not be able to hire a focused sales force in the United
States that is sufficient in size or has adequate expertise in the medical markets that we intend to target, including neurology. If we
are unable to establish our focused sales force and marketing capability for our most advanced product candidate, we may not be
able to generate any product revenue, may generate increased expenses and may never become profitable.

We expect intense competition with respect to our existing and future product candidates.

The pharmaceutical industry is highly competitive, with a number of established, large pharmaceutical companies, as well as many
smaller companies. Many of these companies have greater financial resources, marketing capabilities and experience in obtaining
regulatory approvals for product candidates. There are many pharmaceutical companies, biotechnology companies, public and
private universities, government agencies and research organizations actively engaged in research and development of products
which may target the same indications as our product candidates. We expect any future products we develop to compete on the
basis of, among other things, product efficacy and safety, time to market, price, extent of adverse side effects and convenience of
treatment procedures. One or more of our competitors may develop products based upon the principles underlying our proprietary
technologies earlier than us, obtain approvals for such products from the FDA more rapidly than us or develop alternative products
or therapies that are safer, more effective and/or more cost effective than any products developed by us.

Competitors may seek to develop alternative formulations of our product candidates that address our targeted indications. The
commercial opportunity for our product candidates could be significantly harmed if competitors are able to develop alternative
formulations outside the scope of our products. Compared to us, many of our potential competitors have substantially greater:

� capital resources;

� research and development resources, including personnel and technology;

� clinical trial experience;

� regulatory experience;

� expertise in prosecution of intellectual property rights;

� manufacturing and distribution experience; and

� sales and marketing resources and experience.
As a result of these factors, our competitors may obtain regulatory approval of their products more rapidly than we are able to or
may obtain patent protection or other intellectual property rights that limit our ability to develop or commercialize our product
candidates. Our competitors may also develop drugs that are more effective, useful and less costly than ours and may also be
more successful than us in manufacturing and marketing their products.

The migraine market is extremely competitive which may negatively impact our ability to commercialize LEVADEX.

If approved for the treatment of acute migraine, we anticipate that LEVADEX would compete against other marketed migraine
therapeutics and may compete with products currently under
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development by both large and small companies. The majority of marketed prescription products for treatment of migraine are in
the triptan class. The largest selling triptan is Imitrex from GlaxoSmithKline, with 2007 sales of approximately $1.2 billion in the
United States and $1.6 billion worldwide, according to data published by IMS Health. There are at least six other branded triptan
therapies being sold by pharmaceutical companies. Alternative formulations of triptans are available that may have faster onset of
action than solid oral dosage forms. Alternative formulations of dihydroergotamine, or DHE include Migranal, which is nasally
delivered, and which may become generically available prior to commercial introduction, if at all, of LEVADEX. In addition to the
marketed migraine therapeutics, there are product candidates under development by large pharmaceutical companies, such as
Merck & Co., Inc., and other smaller companies, that could potentially be used to treat migraine and compete with LEVADEX.

In addition, we may face competition from generic sumatriptan, the active ingredient in Imitrex. The FDA has approved generic
versions of sumatriptan. Although we believe generic sumatriptan could not be substituted for LEVADEX, a generic version of
sumatriptan may be more quickly adopted by health insurers and patients than LEVADEX. Financial pressure to use generic
products and uncertainty of reimbursement for single source alternatives, such as LEVADEX, may encourage the use of a generic
product over LEVADEX.

If our patients are unable to obtain coverage of or sufficient reimbursement for our products, it is unlikely that our
products will be widely used.

Successful sales of our products depend on the availability of adequate coverage and reimbursement from third-party payors.
Healthcare providers that purchase medicine or medical products for treatment of their patients generally rely on third-party payors
to reimburse all or part of the costs and fees associated with the products. Adequate coverage and reimbursement from
governmental payors, such as Medicare and Medicaid, and commercial payors is critical to new product acceptance. Patients are
unlikely to use our products if they do not receive reimbursement adequate to cover the cost of our products.

In addition, the market for our future products will depend significantly on access to third-party payors� drug formularies, or lists of
medications for which third-party payors provide coverage and reimbursement. Industry competition to be included in such
formularies results in downward pricing pressures on pharmaceutical companies. Third-party payors may refuse to include a
particular branded drug in their formularies when a generic equivalent is available.

All third-party payors, whether governmental or commercial, whether inside the United States or outside, are developing
increasingly sophisticated methods of controlling healthcare costs. In addition, in the United States, no uniform policy of coverage
and reimbursement for medical technology exists among all these payors. Therefore, coverage of and reimbursement for medical
products can differ significantly from payor to payor.

Further, we believe that future coverage and reimbursement may be subject to increased restrictions both in the United States and
in international markets, pursuant to currently proposed healthcare reforms or otherwise. Third-party coverage and reimbursement
for our products may not be available or adequate in either the United States or international markets, limiting our ability to sell our
products on a profitable basis.

Even if our product candidates receive regulatory approval in the United States, we or our partners may never receive
approval or commercialize our products outside of the United States.

In order to market and commercialize any products outside of the United States, we and our partners must establish and comply
with numerous and varying regulatory requirements of other countries regarding safety and efficacy. Approval procedures vary
among countries and can involve additional pre-clinical studies and clinical trials and additional administrative review periods. For
example, European regulatory authorities generally require clinical testing comparing the efficacy of the new drug to an existing
drug prior to granting approval. The time required to obtain approval in other countries might
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differ from that required to obtain FDA approval. The regulatory approval process in other countries may include all of the risks
detailed above regarding FDA approval in the United States, as well as other risks. Regulatory approval in one country does not
ensure regulatory approval in another, but a failure or delay in obtaining regulatory approval in one country may have a negative
effect on the regulatory process in other countries. Failure to obtain regulatory approval in other countries or any delay or setback
in obtaining such approval could have the same adverse effects detailed above regarding FDA approval in the United States. As
described above, such effects include the risks that our product candidates may not be approved for all indications requested,
which could limit the uses of our product candidates and have an adverse effect on product sales and potential royalties, and that
such approval may be subject to limitations on the indicated uses for which the product may be marketed or require costly,
post-marketing follow-up studies.

Our product candidates may have undesirable side effects and cause our approved drugs to be taken off the market.

If our most advanced product candidate, LEVADEX, or any other product candidate, receives marketing approval and we or others
later identify undesirable side effects caused by such products:

� regulatory authorities may require the addition of labeling statements, specific warnings, a contraindication or field
alerts to physicians and pharmacies;

� regulatory authorities may withdraw their approval of the product and require us to take our approved drug off the
market;

� we may be required to change the way the product is administered, conduct additional clinical trials or change the
labeling of the product;

� we may have limitations on how we promote our drugs;

� sales of products may decrease significantly;

� we may be subject to litigation or product liability claims; and

� our reputation may suffer.
Any of these events could prevent us from achieving or maintaining market acceptance of the affected product or could
substantially increase our commercialization costs and expenses, which in turn could delay or prevent us from generating
significant revenues from its sale.

Even if our product candidates receive regulatory approval, we and our partners may still face future development and
regulatory difficulties.

Even if U.S. regulatory approval is obtained, the FDA may still impose significant restrictions on a product�s indicated uses or
marketing or impose ongoing requirements for potentially costly post-approval studies. Given the number of recent high profile
adverse safety events with certain drug products, the FDA may require, as a condition of approval, costly risk management
programs which may include safety surveillance, restricted distribution and use, patient education, enhanced labeling, special
packaging or labeling, expedited reporting of certain adverse events, pre-approval of promotional materials and restrictions on
direct-to-consumer advertising. In addition, the FDA could condition any approval of LEVADEX on our implementation of a
post-approval risk management plan. Furthermore, heightened Congressional scrutiny on the adequacy of the FDA�s drug approval
process and the agency�s efforts to assure the safety of marketed drugs has resulted in the proposal of new legislation addressing
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development, clinical trials and regulatory review and approval, as well as increased costs to assure compliance with any new
post-approval regulatory requirements. Any of these restrictions or requirements could force us to conduct costly studies or
increase the time for us to become profitable. For example, any labeling approved for LEVADEX or any other product candidates
may include a restriction
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on the term of its use, or it may not include one or more of our intended indications. The FDA historically has required that labeling
for products containing DHE include a contraindication for use in women who are, or who may become, pregnant. Although we
believe that this contraindication is not applicable to our formulation of DHE, the FDA may disagree and require the LEVADEX
labeling to carry this contraindication.

Our product candidates will also be subject to ongoing FDA requirements for the current Good Manufacturing Practices (cGMP)
labeling, packaging, storage, advertising, promotion, record-keeping and submission of safety and other post-market information on
the drug. In addition, approved products, manufacturers and manufacturers� facilities are subject to continual review and periodic
inspections. If a regulatory agency discovers previously unknown problems with a product, such as adverse events of unanticipated
severity or frequency, or problems with the facility where the product is manufactured, a regulatory agency may impose restrictions
on that product or us, including requiring withdrawal of the product from the market. If our product candidates fail to comply with
applicable regulatory requirements, or fail to be made in compliance with applicable regulatory requirements such as current Good
Manufacturing Practices, or cGMPs, a regulatory agency may:

� issue warning letters;

� require us to enter into a consent decree, which can include imposition of various fines, reimbursements for inspection
costs, required due dates for specific actions and penalties for noncompliance;

� impose other civil or criminal penalties;

� suspend regulatory approval;

� suspend any ongoing clinical trials;

� refuse to approve pending applications or supplements to approved applications filed by us;

� impose restrictions on operations, including costly new manufacturing requirements; or

� seize or detain products or require a product recall.
We or our potential partners will need to obtain FDA approval of the proposed product names for our product candidates
and any failure or delay associated with such approval may adversely impact our business.

Any name we or our potential partners intend to use for our product candidates will require approval from the FDA regardless of
whether we or our partners have secured a formal trademark registration from the U.S. Patent and Trademark Office. The FDA
typically conducts a rigorous review of proposed product names, including an evaluation of potential for confusion with other
product names. The FDA may also object to a product name if it believes the name inappropriately implies medical claims. If the
FDA objects to our product names, we may be required to adopt an alternative name for our product candidates. If we or our
partners adopt an alternative name, we or our partners would lose the benefit of our existing trademark applications and may be
required to expend significant additional resources in an effort to identify a suitable product name that would qualify under
applicable trademark laws, not infringe the existing rights of third parties and be acceptable to the FDA. We or our partners may be
unable to build a successful brand identity for a new trademark in a timely manner or at all, which would limit our ability to
commercialize our product candidates.
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Guidelines and recommendations published by various organizations may affect the use of our products.

Government agencies issue regulations and guidelines directly applicable to us and to our products. In addition, professional
societies, practice management groups, private health/science foundations and organizations involved in various diseases from
time to time publish guidelines or recommendations to the medical and patient communities. These various sorts of
recommendations may relate to such matters as product usage, dosage, route of administration and use of related or competing
therapies. Changes to this recommendation or other guidelines advocating alternative therapies could result in decreased use of
our products, which may adversely affect our results of operations.

We face potential product liability exposure and, if successful claims are brought against us, we may incur substantial
liability for a product candidate and may have to limit its commercialization.

The use of our product candidates in clinical trials and the sale of any products for which we obtain marketing approval, if at all,
expose us to the risk of product liability claims. Product liability claims might be brought against us by consumers, health care
providers or others using, administering or selling our products. If we cannot successfully defend ourselves against these claims,
we will incur substantial liabilities. Regardless of merit or eventual outcome, liability claims may result in:

� withdrawal of clinical trial participants;

� termination of clinical trial sites or entire trial programs;

� costs of related litigation;

� substantial monetary awards to patients or other claimants;

� decreased demand for our product candidates;

� impairment of our business reputation;

� loss of revenues; and

� the inability to commercialize our product candidates.
We have obtained limited product liability insurance coverage for our clinical trials domestically and in selected foreign countries
where we are conducting clinical trials. However, our insurance coverage may not reimburse us or may not be sufficient to
reimburse us for any expenses or losses we may suffer. Moreover, insurance coverage is becoming increasingly expensive and, in
the future, we may not be able to maintain insurance coverage at a reasonable cost or in sufficient amounts to protect us against
losses due to liability. We intend to expand our insurance coverage to include the sale of commercial products if we obtain
marketing approval for our product candidates in development, but we may be unable to obtain commercially reasonable product
liability insurance for any products approved for marketing. On occasion, large judgments have been awarded in class action
lawsuits based on drugs that had unanticipated side effects. A successful product liability claim or series of claims brought against
us could cause our stock price to fall and, if judgments exceed our insurance coverage, could decrease our cash and adversely
affect our business.

Our operations involve hazardous materials, which could subject us to significant liabilities.
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Our research and development processes involve the controlled use of hazardous materials, including chemicals. Our operations
produce hazardous waste products. We cannot eliminate the risk of accidental contamination or discharge or injury from these
materials. Federal, state and local laws and regulations govern the use, manufacture, storage, handling and disposal of these
materials. We could be subject to civil damages in the event of an improper or unauthorized release of, or exposure of individuals,
including employees, to, hazardous materials. In addition, claimants may sue us for injury or contamination that results from our
use of these materials and our liability may exceed our total assets. We maintain insurance for the use of hazardous materials
which may not be adequate to cover any claims. Compliance with environmental and other laws and regulations may be expensive
and current or future regulations may impair our research, development or production efforts.
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Our insurance policies are expensive and protect us only from some business risks, which will leave us exposed to
significant uninsured liabilities.

We do not carry insurance for all categories of risk that our business may encounter. For example, we do not carry earthquake
insurance. In the event of a major earthquake in our region, our business could suffer significant and uninsured damage and loss.
Some of the policies we currently maintain include general liability, property, auto, workers� compensation, products liability and
directors� and officers� insurance policies. Our insurance is expensive and we do not know if we will be able to maintain existing
insurance with adequate levels of coverage. Any significant uninsured liability may require us to pay substantial amounts, which
would adversely affect our cash position and results of operations.

Risks Related to Our Dependence on Third Parties

We have no experience manufacturing large clinical-scale or commercial-scale pharmaceutical products and we do not
own or operate a manufacturing facility. As a result, we are dependent on numerous third parties for the manufacture of
our product candidates and our supply chain, and if we experience problems with any of these suppliers the
manufacturing of our products could be delayed.

We do not own or operate manufacturing facilities for clinical or commercial manufacture of our product candidates, which includes
drug substance and drug packaging, including the components of the Tempo inhaler, the device used to administer certain of our
drug candidates. We have limited personnel with experience in drug manufacturing and we lack the capabilities to manufacture any
of our product candidates on a clinical or commercial scale. We currently outsource all manufacturing and packaging of our
pre-clinical and clinical product candidates to third parties. In addition, we do not currently have all necessary agreements with
third-party manufacturers for the long-term commercial supply of our product candidates. We may be unable to enter agreements
for commercial supply with all third-party manufacturers, or may be unable to do so on acceptable terms. Even if we enter into
these agreements or, for those agreements that we have already entered into, the various manufacturers of each product
candidate will likely be single source suppliers to us for a significant period of time. We may not be able to establish additional
sources of supply for our products prior to commercialization. Such suppliers are subject to regulatory requirements covering
manufacturing, testing, quality control and record keeping relating to our product candidates, and are subject to ongoing
inspections by the regulatory agencies. Failure by any of our suppliers to comply with applicable regulations may result in long
delays and interruptions to our manufacturing capacity while we seek to secure another supplier that meets all regulatory
requirements.

Reliance on third-party manufacturers entails risks to which we would not be subject if we manufactured the product candidates
ourselves, including:

� reliance on the third parties for regulatory compliance, quality assurance and hazardous materials handling;

� the possible breach of the manufacturing agreements by the third parties because of factors beyond our control; and

� the possibility of termination or nonrenewal of the agreements by the third parties because of our breach of the
manufacturing agreement or based on their own business priorities.
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Any of these factors could cause the delay or suspension of initiation or completion of clinical trials, regulatory submissions,
required approvals or commercialization of our products, cause us to incur higher costs and could prevent us from commercializing
our product candidates successfully. Furthermore, if our contract manufacturers fail to deliver the required commercial quantities of
finished product on a timely basis and at commercially reasonable prices and we are unable to find one or more replacement
manufacturers capable of production at a substantially equivalent cost, in substantially equivalent volumes and quality and on a
timely basis, we would likely be unable to meet demand for our products and we would lose potential revenue. It may take a
significant period of time to establish an alternative source of supply for our product candidates and to have any such new source
approved by the FDA.

If we are unable to establish marketing, sales and distribution collaborations with third parties, we may not be able to
commercialize LEVADEX successfully.

We plan to establish marketing, sales and distribution collaborations with third parties where appropriate. For example, if we
choose to expand the marketing and sales of LEVADEX to primary care physicians beyond high prescribers, including specialists
such as neurologists and headache specialists, we may establish partnerships with other companies to maximize the potential of
the commercialization opportunity. Outside the United States, we may establish commercial partnerships for LEVADEX in order to
effectively reach target markets in order to maximize its commercial opportunities. We also expect to face competition in our efforts
to identify appropriate collaborators or partners to help commercialize LEVADEX in our target commercial areas. If we are unable
to establish adequate marketing, sales and distribution collaborations to target primary care physicians, specialists and other large
groups of prescribing physicians within and outside the United States, then we may not be able to achieve the full commercial
opportunity for LEVADEX.

We may not be successful in maintaining or establishing development collaborations, which could adversely affect our
ability to develop certain of our product candidates.

On July 8, 2009, we received a notice of termination of our license agreement with AstraZeneca related to our UDB product
candidate. Our agreement with AstraZeneca provided that AstraZeneca could terminate the agreement in the event that the
primary endpoints of our initial Phase 3 clinical trial of UDB were not met. Following the termination of the license agreement, we
suspended development of UDB. In addition, our earlier stage product portfolio includes MAP0005 and MAP0001. We have no
current intention to further develop either of these earlier stage product candidates independently. Developing pharmaceutical
products, conducting clinical trials, establishing manufacturing capabilities and marketing approved products is expensive.
Consequently, we may establish partnerships for further development and commercialization of these two product candidates. We
expect to face competition in seeking appropriate partners. Moreover, collaboration arrangements are complex and time consuming
to negotiate, document and implement and they may require substantial resources to maintain. We may not be successful in our
efforts to establish and implement collaborations or other alternative arrangements, if any. The terms of any collaboration or other
arrangement that we establish may not be favorable to us. In addition, any collaboration that we enter into may not be successful. If
we seek partners to help develop MAP0005 and MAP0001, but are unable to reach agreements with suitable partners, we may fail
to commercialize the affected product or program.

Risks Relating to Our Intellectual Property

It is difficult and costly to protect our proprietary rights, and we may not be able to ensure their protection.

Our commercial success will depend in part on obtaining and maintaining patent protection and trade secret protection of our
product candidates and the methods used to manufacture them, as well as successfully defending these patents against third-party
challenges. Our ability to stop third parties from making, using, selling, offering to sell or importing our products is dependent upon
the extent to which we have rights under valid and enforceable patents or trade secrets that cover these activities.
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We license certain intellectual property from third parties that covers our product candidates. We rely on certain of these third
parties to file, prosecute and maintain patent applications and otherwise protect the intellectual property to which we have a
license, and we have not had and do not have primary control over these activities for certain of these patents or patent
applications and other intellectual property rights. We cannot be certain that such activities by third parties have been or will be
conducted in compliance with applicable laws and regulations or will result in valid and enforceable patents and other intellectual
property rights. Our enforcement of certain of these licensed patents or defense of any claims asserting the invalidity of these
patents would also be subject to the cooperation of the third parties.

The patent positions of pharmaceutical and biopharmaceutical companies can be highly uncertain and involve complex legal and
factual questions for which important legal principles remain unresolved. No consistent policy regarding the breadth of claims
allowed in biopharmaceutical patents has emerged to date in the United States. The biopharmaceutical patent situation outside the
United States is even more uncertain. Changes in either the patent laws or in interpretations of patent laws in the United States and
other countries may diminish the value of our intellectual property. Accordingly, we cannot predict the breadth of claims that may be
allowed or enforced in the patents we own or to which we have a license from a third-party. Further, if any of our patents are
deemed invalid and unforceable, it could impact our ability to commercialize or license our technology.

The degree of future protection for our proprietary rights is uncertain because legal means afford only limited protection and may
not adequately protect our rights or permit us to gain or keep our competitive advantage. For example:

� others may be able to make compositions or formulations that are similar to our product candidates but that are not
covered by the claims of our patents;

� we might not have been the first to make the inventions covered by our pending issued patents or patent applications;

� we might not have been the first to file patent applications for these inventions;

� others may independently develop similar or alternative technologies or duplicate any of our technologies;

� it is possible that our pending patent applications will not result in issued patents;

� our issued patents may not provide us with any competitive advantages, or may be held invalid or unenforceable as a
result of legal challenges by third parties;

� we may not develop additional proprietary technologies that are patentable; or

� the patents of others may have an adverse effect on our business.
We also may rely on trade secrets to protect our technology, especially where we do not believe patent protection is appropriate or
obtainable. However, trade secrets are difficult to protect. Although we use reasonable efforts to protect our trade secrets, our
employees, consultants, contractors, outside scientific collaborators and other advisors may unintentionally or willfully disclose our
information to competitors. Enforcing a claim that a third party illegally obtained and is using any of our trade secrets is expensive
and time consuming, and the outcome is unpredictable. In addition, courts outside the United States are sometimes less willing to
protect trade secrets. Moreover, our competitors may independently develop equivalent knowledge, methods and know-how.
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We may incur substantial costs as a result of litigation or other proceedings relating to patent and other intellectual
property rights and we may be unable to protect our rights to, or use, our technology.

If we or our partners choose to go to court to stop someone else from using the inventions claimed in our patents, that individual or
company has the right to ask the court to rule that these patents are invalid and/or should not be enforced against that third party.
These lawsuits are expensive and would consume time and other resources even if we were successful in stopping the
infringement of these patents. In addition, there is a risk that the court will decide that these patents are not valid and that we do not
have the right to stop the other party from using the inventions. There is also the risk that, even if the validity of these patents is
upheld, the court will refuse to stop the other party on the ground that such other party�s activities do not infringe our rights to these
patents. In addition, the U.S. Supreme Court has recently invalidated some tests used by the U.S. Patent and Trademark Office in
granting patents over the past 20 years. As a consequence, several issued patents may be found to contain invalid claims
according to the newly revised standards. Some of our own or in-licensed patents may be subject to challenge and subsequent
invalidation in a re-examination proceeding before the U.S. Patent and Trademark Office or during litigation under the revised
criteria which make it more difficult to obtain patents.

Furthermore, a third party may claim that we or our manufacturing or commercialization partners are using inventions covered by
the third party�s patent rights and may go to court to stop us from engaging in our normal operations and activities, including making
or selling our product candidates. These lawsuits are costly and could affect our results of operations and divert the attention of
managerial and technical personnel. There is a risk that a court would decide that we or our commercialization partners are
infringing the third party�s patents and would order us or our partners to stop the activities covered by the patents. In addition, there
is a risk that a court will order us or our partners to pay the other party damages for having violated the other party�s patents. We
have agreed to indemnify certain of our commercial partners against certain patent infringement claims brought by third parties.
The biotechnology industry has produced a proliferation of patents, and it is not always clear to industry participants, including us,
which patents cover various types of products or methods of use. The coverage of patents is subject to interpretation by the courts,
and the interpretation is not always uniform. If we are sued for patent infringement, we would need to demonstrate that our
products or methods of use either do not infringe the patent claims of the relevant patent and/or that the patent claims are invalid,
and we may not be able to do this. Proving invalidity, in particular, is difficult since it requires a showing of clear and convincing
evidence to overcome the presumption of validity enjoyed by issued patents.

Because some patent applications in the United States may be maintained in secrecy until the patents are issued, because patent
applications in the United States and many foreign jurisdictions are typically not published until eighteen months after filing and
because publications in the scientific literature often lag behind actual discoveries, we cannot be certain that others have not filed
patent applications for technology covered by our issued patents or our pending applications, or that we were the first to invent the
technology. Our competitors may have filed, and may in the future file, patent applications covering technology similar to ours. Any
such patent application may have priority over our patent applications or patents, which could further require us to obtain rights to
issued patents by others covering such technologies. If another party has filed a U.S. patent application on inventions similar to
ours, we may have to participate in an interference proceeding declared by the U.S. Patent and Trademark Office to determine
priority of invention in the United States. The costs of these proceedings could be substantial, and it is possible that such efforts
would be unsuccessful if, unbeknownst to us, the other party had independently arrived at the same or similar invention prior to our
own invention, resulting in a loss of our U.S. patent position with respect to such inventions.

Some of our competitors may be able to sustain the costs of complex patent litigation more effectively than we can because they
have substantially greater resources. In addition, any uncertainties resulting from the initiation and continuation of any litigation
could have a material adverse effect on our ability to raise the funds necessary to continue our operations.
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If we fail to comply with our obligations in our intellectual property licenses with third parties, we could lose license rights
that are important to our business.

We are a party to a number of license agreements, including with Elan Pharma International Limited and with Nektar Therapeutics
UK Limited, pursuant to which we license key intellectual property, including intellectual property relating to our most advanced
product candidate. These existing licenses impose various diligence, milestone payment, royalty, insurance and other obligations
on us. If we fail to comply with these obligations, the licensors may have the right to terminate the license, in which event we might
not be able to develop or market any product that is covered by the licensed patents. If we lose such license rights that are
important to our product candidate, our business may be materially adversely affected. We may enter into additional licenses in the
future and if we fail to comply with obligations under those agreements, we could suffer similar consequences.

We may be subject to claims that our employees have wrongfully used or disclosed alleged trade secrets of their former
employers.

As is common in the biotechnology and pharmaceutical industries, we employ individuals who were previously employed at other
biotechnology or pharmaceutical companies, including our competitors or potential competitors. Although no claims against us are
currently pending, we may be subject to claims that these employees or we have inadvertently or otherwise used or disclosed trade
secrets or other proprietary information of their former employers. Litigation may be necessary to defend against these claims.
Even if we are successful in defending against these claims, litigation could result in substantial costs and be a distraction to
management.

Risks Related to Employee Matters and Managing Growth

We may need to increase the size of our company, and we may experience difficulties in managing growth.

As of June 30, 2009, we had 95 full-time employees. We may need to continue to expand our managerial, operational,
administrative financial and other resources in order to manage and fund our operations and clinical trials, continue our
development activities and commercialize our product candidates. To support this growth, we may hire additional employees within
the next 12 months. Our management, personnel, systems and facilities currently in place may not be adequate to support this
future growth. Our need to effectively manage our operations, growth and various projects requires that we:

� manage our Phase 3 clinical program for LEVADEX and other additional trials effectively, which we anticipate
will be conducted with numerous vendors at numerous clinical sites; and

� continue to improve our operational, financial and management controls, reporting systems and procedures.
We may be unable to successfully implement these tasks on a larger scale and, accordingly, may not achieve our development and
commercialization goals.

We may not be able to manage our business effectively if we are unable to attract and retain key personnel.

We may not be able to attract or retain qualified management and scientific and clinical personnel in the future due to competition
for qualified personnel among biotechnology, pharmaceutical and other businesses, particularly in the Silicon Valley area of
California. If we are not able to attract and retain necessary personnel to accomplish our business objectives, we may experience
constraints that will significantly impede the achievement of our development objectives, our ability to raise additional capital and
our ability to implement our business strategy.
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Our industry has experienced a high rate of turnover of management personnel in recent years. We are highly dependent on the
development, regulatory, commercialization and product acquisition expertise of our senior management, particularly Timothy S.
Nelson, our President and Chief Executive Officer, and Thomas A. Armer, our co-founder and Chief Scientific Officer. If we lose
one or more of these key employees, our ability to implement our business strategy successfully could be seriously harmed.
Replacing key employees may be difficult and may take an extended period of time because of the limited number of individuals in
our industry with the breadth of skills and experience required to develop, obtain regulatory approval of and commercialize products
successfully. Competition to hire from this limited pool is intense, and we may be unable to hire, train, retain or motivate these
additional key personnel.

In addition, we have scientific and clinical advisors who assist us in our product development and clinical strategies. These advisors
are not our employees and may have commitments to, or consulting or advisory contracts with, other entities that may limit their
availability to us, or may have arrangements with other companies to assist in the development of products that may compete with
ours. Because our business depends on certain key personnel and advisors, the loss of such personnel and advisors could weaken
our management team and we may experience difficulty in attracting and retaining qualified personnel and advisors.

Risks Relating to Owning Our Common Stock

Our executive officers, directors and principal stockholders have the ability to control all matters submitted to our
stockholders for approval.

Our executive officers, directors and stockholders who own more than 5% of our outstanding common stock together control
approximately 71% of our outstanding common stock. If these persons were to choose to act together, they would be able to
control all matters submitted to our stockholders for approval, as well as our management and affairs. For example, these persons,
if they choose to act together, will control the election of directors and approval of any merger, consolidation, sale of all or
substantially all of our assets or other business combination or reorganization. This concentration of voting power could delay or
prevent an acquisition of us on terms that other stockholders may desire. The interests of this group of stockholders may not
always coincide with your interests or the interests of other stockholders and they may act in a manner that advances their best
interests and not necessarily those of other stockholders, including obtaining a premium value for their common stock, and might
affect the prevailing market price for our common stock.

Our share price may be volatile which may cause the value of our common stock to decline and subject us to securities
class action litigation.

The market price of shares of our common stock could be subject to wide fluctuations in response to many risk factors listed in this
section, and others beyond our control, including:

� actual or anticipated fluctuations in our financial condition and operating results;

� status and/or results of our clinical trials;

� results of clinical trials of our competitors� products;

� regulatory actions with respect to our products or our competitors� products;

� actions and decisions by our collaborators or partners;

� actual or anticipated changes in our growth rate relative to our competitors;
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� competition from existing products, new products or generics that may emerge;

� issuance of new or updated research or reports by securities analysts;

� fluctuations in the valuation of companies perceived by investors to be comparable to us;

� share price and volume fluctuations attributable to inconsistent trading volume levels of our shares;

� market conditions for biopharmaceutical stocks in general; and

� general economic and market conditions.
As widely reported, financial markets in the United States, Europe and Asia have been experiencing extreme disruption in recent
months, including, among other things, extreme volatility in security prices, severely diminished liquidity and credit availability,
rating downgrades of certain investments and declining valuations of others. Governments have taken unprecedented actions
intended to address extreme market conditions that include severely restricted credit and declines in real estate values.
Fluctuations in the market prices of many equity securities often have been unrelated or disproportionate to the operating
performance of those companies. These broad market and industry fluctuations, as well as general economic, political and market
conditions such as recessions, interest rate changes or international currency fluctuations, may negatively impact the market price
of shares of our common stock.

If securities or industry analysts do not publish research or reports about our business, or publish negative reports about
our business, our stock price and trading volume could decline.

The trading market for our common stock depends on the research and reports that securities or industry analysts publish about us
or our business. We do not have any control over these analysts. If one or more of the analysts who cover us downgrade our stock
or change their opinion of our stock, our stock price would likely decline. If one or more of these analysts cease coverage of our
company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which could cause our stock price
or trading volume to decline.

Future sales of our common stock may cause our stock price to decline.

Persons who were our stockholders prior to the sale of shares in our IPO continue to hold a substantial number of shares of our
common stock that they are now able to sell in the public market. Significant portions of these shares are held by a small number of
stockholders. Sales by our current stockholders of a substantial number of shares, or the expectation that such sales may occur,
could significantly reduce the market price of our common stock. Moreover, the holders of a substantial number of shares of
common stock may have rights, subject to certain conditions, to require us to file registration statements to permit the resale of their
shares in the public market or to include their shares in registration statements that we may file for ourselves or other stockholders.

We have also registered or plan to register all common stock that we may issue under our employee benefits plans. As a result,
these shares can be freely sold in the public market upon issuance, subject to restrictions under the securities laws. In addition, our
directors and executive officers may establish programmed selling plans under Rule 10b5-1 of the Exchange Act for the purpose of
effecting sales of our common stock. If any of these events cause a large number of our shares to be sold in the public market, the
sales could reduce the trading price of our common stock and impede our ability to raise future capital.

We will continue to incur significant increased costs as a result of operating as a public company.

As a public company, we will continue to incur significant legal, accounting and other expenses to comply with the laws and
regulations affecting public companies, including the provisions of the
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Sarbanes-Oxley Act of 2002 and rules adopted by the Securities and Exchange Commission and by the NASDAQ Global Market.
In addition, any changes in such regulations will result in increased costs to us as we respond to these requirements. For example,
we must use certain required internal controls and disclosure controls and procedures, as required by Section 404 of the
Sarbanes-Oxley Act of 2002. Our testing, or the subsequent testing by our independent registered public accounting firm, may
reveal deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses. Our compliance with
Section 404 will require that we incur substantial accounting expense and expend significant management efforts. In addition, we
will continue to bear all of the internal and external costs of preparing and distributing periodic public reports in compliance with our
obligations under the securities laws.

Changing laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley
Act of 2002 and related regulations implemented by the Securities and Exchange Commission and The Nasdaq Global Market, are
creating uncertainty for public companies, increasing legal and financial compliance costs and making some activities more time
consuming. We are currently evaluating and monitoring developments with respect to new and proposed rules and cannot predict
or estimate the amount of additional costs we may incur or the timing of such costs. These laws, regulations and standards are
subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice may
evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty
regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We will
continue to invest resources to comply with evolving laws, regulations and standards, and this investment may result in increased
general and administrative expenses and a diversion of management�s time and attention from potentially revenue-generating
activities to compliance activities. If our efforts to comply with new laws, regulations and standards differ from the activities intended
by regulatory or governing bodies due to ambiguities related to practice, regulatory authorities may initiate legal proceedings
against us and our business may be harmed.

Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us, which may
be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or remove our
current management.

Provisions in our amended and restated certificate of incorporation and our bylaws may delay or prevent an acquisition of us. In
addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management
by making it more difficult for stockholders to replace members of our board of directors, who are responsible for appointing the
members of our management team. In addition, because we are incorporated in Delaware, we are governed by the provisions of
Section 203 of the Delaware General Corporation Law, which prohibits, with some exceptions, stockholders owning in excess of
15% of our outstanding voting stock from merging or combining with us. Finally, our charter documents establish advanced notice
requirements for nominations for election to our board of directors and for proposing matters that can be acted upon at stockholder
meetings. Although we believe these provisions together provide for an opportunity to receive higher bids by requiring potential
acquirers to negotiate with our board of directors, they would apply even if the offer may be considered beneficial by some
stockholders.

We have never paid dividends on our common stock, and because we do not anticipate paying any cash dividends in the
foreseeable future, capital appreciation, if any, of our common stock will be your sole source of gain on an investment in
our stock.

We have never paid cash dividends on our common stock and we currently intend to retain our cash and future earnings, if any, to
fund the development and growth of our business. We do not anticipate paying any cash dividends on our common stock in the
foreseeable future. As a result, capital appreciation, if any, of our common stock will be your sole source of gain for the foreseeable
future.
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We may become involved in securities class action litigation that could divert management�s attention and harm our
business.

The stock markets have from time to time experienced significant price and volume fluctuations that have affected the market
prices for the common stock of biotechnology and biopharmaceutical companies. These broad market fluctuations may cause the
market price of our common stock to decline. In the past, securities class action litigation has often been brought against a
company following a decline in the market price of its securities. This risk is especially relevant for us because biotechnology and
biopharmaceutical companies have experienced significant stock price volatility in recent years. We may become involved in this
type of litigation in the future. Litigation often is expensive and diverts management�s attention and resources, which could
adversely affect our business.
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USE OF PROCEEDS

The net proceeds from the sale of the common stock offered hereby are estimated to be approximately $31.8 million
(approximately $36.4 million if the underwriters exercise in full their over-allotment option to purchase additional shares of common
stock), after deduction of estimated offering expenses and the underwriter�s discounts and commissions, based on an assumed
offering price of $9.80 per share (which was the closing price on August 4, 2009).

We intend to use the net proceeds from this offering for general corporate purposes, focusing on clinical development of
LEVADEX.

The foregoing represents our intentions based upon our present plans and business conditions. The occurrence of unforeseen
events or changed business conditions, however, could result in the application of the proceeds of the offering in a manner other
than as described in this prospectus supplement. Pending the application of the net proceeds, we expect to invest such proceeds in
short-term, interest-bearing instruments.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on The Nasdaq Global Market under the symbol �MAPP.� The following table sets forth, for the quarterly
periods indicated, the high and low sales price per share of the common stock as reported on The Nasdaq Global Market:

High Low
Year Ended December 31, 2007
Fourth Quarter (beginning October 5, 2007) $ 20.00 $ 13.01
Year Ended December 31, 2008
First Quarter $ 17.69 $ 10.39
Second Quarter 14.80 9.75
Third Quarter 12.45 2.40
Fourth Quarter 10.44 1.75
Year Ended December 31, 2009
First Quarter $ 13.08 $ 1.57
Second Quarter 13.85 2.00
Third Quarter (through August 4, 2009) 12.52 9.28
On August 4, 2009, the last reported sales price of our common stock was $9.80 per share. On August 4, 2009, we had 59 holders
of record of our common stock.

DILUTION

Our net tangible book value as of June 30, 2009 was $1.3 million, or approximately $0.06 per share. Net tangible book value is total
assets minus the sum of liabilities and intangible assets. Net tangible book value per share is net tangible book value divided by the
total number of shares of common stock outstanding.

Dilution in net tangible book value per share represents the difference between the amount per share paid by purchasers of shares
of common stock in this offering and the net tangible book value per share of our common stock immediately after this offering.
After giving effect to our sale of 3,500,000 shares of our common stock in this offering at an assumed offering price of $9.80 per
share (which was the closing price on August 4, 2009) and after deducting the underwriting discounts and commissions and
estimated offering expenses payable by us, our as adjusted net tangible book value as of June 30, 2009 would have been
approximately $33.1 million, or $1.35 per share. This represents an immediate
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increase in net tangible book value of $1.29 per share to existing stockholders and immediate dilution in net tangible book value of
$8.45 per share to new investors purchasing our common stock in this offering at the offering price. The following table illustrates
this dilution on a per share basis:

Offering price per share $ 9.80
Net tangible book value per share as of June 30, 2009 $ 0.06
Increase in net tangible book value per share attributable to this offering 1.29

Pro forma net tangible book value per share as of June 30, 2009 after giving effect to this offering 1.35

Dilution per share to investors in this offering $ 8.45

If the underwriters exercise their over-allotment option in full, the pro forma as adjusted net tangible book value per share after
giving effect to this offering would be $1.51 per share, and the dilution in pro forma net tangible book value per share to investors in
this offering would be $8.29 per share.

The number of shares of our common stock in the computations above excludes:

� 3,911,830 shares of common stock issuable upon the exercise of options outstanding as of June 30, 2009 at a
weighted average exercise price of $7.09 per share;

� 73,989 shares of common stock issuable upon the exercise of warrants outstanding as of June 30, 2009 at an
exercise price of $7.43 per share;

� 1,739,497 shares of common stock reserved for future issuance under our 2007 Equity Incentive Plan as of June 30,
2009; and

� 471,469 shares of common stock reserved for future issuance under our Employee Stock Purchase Plan as of
June 30, 2009.

To the extent that outstanding options or warrants are exercised, you 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.

DIVIDEND POLICY

We have never declared or paid dividends since our initial public offering in October 2007 and do not anticipate paying any
dividends on our common stock in the foreseeable future.
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and short-term investments and capitalization as of June 30, 2009:

� on an actual basis; and

� on an as adjusted basis to give effect to the issuance and sale of 3,500,000 shares of our common stock in this
offering at an assumed offering price of $9.80 per share (which was the closing price on August 4, 2009), after
deducting the underwriting discounts and commissions and before estimated offering expenses (assuming no
exercise of the underwriters� over-allotment option to purchase additional shares).

This table should be read in conjunction with our consolidated financial statements and related notes incorporated by reference in
this prospectus supplement. See �Where You Can Find More Information.�

As of June 30, 2009
Actual As adjusted

(In thousands)
Cash, cash equivalents and short-term investments $ 54,754 $ 86,521

Debt, less current portion 10,890 10,890
Stockholders� equity
Common stock, $0.01 par value, 100,000,000 shares authorized, 20,878,149 shares issued
and outstanding, actual; 24,378,149 shares issued and outstanding, as adjusted(1) 203 207
Preferred Stock, $0.01 par value, 5,000,000 shares authorized, no shares issued and
outstanding, actual and as adjusted �  �  
Additional paid-in capital 191,873 223,637
Deficit accumulated during the development stage (190,783) (190,783) 

Total stockholders� equity 1,293 33,060

Total capitalization $ 12,183 $ 43,950

(1) Includes 3,500,000 shares to be issued pursuant to this offering. The number of actual and as adjusted shares shown as
issued and outstanding in the table is based on the number of shares of our common stock outstanding as of June 30, 2009
and excludes:

� 3,911,830 shares of common stock issuable upon the exercise of options outstanding as of June 30, 2009 at a weighted
average exercise price of $7.09 per share;

� 73,989 shares of common stock issuable upon the exercise of warrants outstanding as of June 30, 2009 at an exercise
price of $7.43 per share;

� 1,739,497 shares of common stock reserved for future issuance under our 2007 Equity Incentive Plan as of June 30,
2009; and
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� 471,469 shares of common stock reserved for future issuance under our Employee Stock Purchase Plan as of June 30,
2009.
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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

Our authorized capital stock consists of 100,000,000 shares of common stock, $0.01 par value per share, and 5,000,000 shares of
preferred stock in one or more series, $0.01 par value per share. The only equity securities currently outstanding are shares of
common stock.

Common Stock

As of August 4, 2009, we had 20,909,149 shares of common stock outstanding. As of August 4, 2009, we had 3,832,841 shares of
common stock reserved for issuance upon exercise of outstanding stock options granted under our 2005 Equity Incentive Plan and
our 2007 Equity Award Plan. As of August 4, 2009, we had warrants to purchase an aggregate of 73,989 shares of our common
stock outstanding.

Voting Rights

Holders of our common stock are entitled to one vote per share on all matters to be voted upon by the stockholders. Holders of our
common stock are not entitled to cumulative voting rights with respect to the election of directors, which means that the holders of a
majority of the shares voted can elect all of the directors then standing for election.

Dividends

Subject to limitations under Delaware law and preferences that may apply to any outstanding shares of preferred stock, holders of
our common stock are entitled to receive ratably such dividends or other distributions, if any, as may be declared by our board of
directors out of funds legally available for them.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities, subject to the liquidation preference of any outstanding preferred stock.

Rights and Preferences

Our common stock has no preemptive, conversion or other rights to subscribe for additional securities. There are no redemption or
sinking fund provisions applicable to our common stock. The rights, preferences and privileges of holders of common stock are
subject to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may
designate and issue in the future.

Fully Paid and Non-Assessable

All outstanding shares of our common stock are validly issued, fully paid and non-assessable.
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Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company. The transfer agent and
registrar for any series or class of preferred stock will be set forth in the applicable prospectus supplement.

Nasdaq Global Market

Our common stock is traded on The Nasdaq Global Market under the symbol �MAPP.�
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CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of certain material United States federal income tax consequences to non-U.S. holders (as defined
below) of the acquisition, ownership and disposition of our common stock issued pursuant to this offering. This discussion is not a
complete analysis of all of the potential United States federal income tax consequences relating thereto, nor does it address any
estate and gift tax consequences or any tax consequences arising under any state, local or foreign tax laws, or any other United
States federal tax laws. This discussion is based on the Internal Revenue Code of 1986, as amended, or the Code, Treasury
Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the Internal
Revenue Service, or IRS, all as in effect as of the date of this offering. These authorities may change, possibly retroactively,
resulting in United States federal income tax consequences different from those discussed below. No ruling has been or will be
sought from the IRS with respect to the matters discussed below, and there can be no assurance that the IRS will not take a
contrary position regarding the tax consequences of the acquisition, ownership or disposition of our common stock, or that any
such contrary position would not be sustained by a court.

This discussion is limited to non-U.S. holders who purchase our common stock issued pursuant to this offering and who hold our
common stock as a �capital asset� within the meaning of Section 1221 of the Code (generally, property held for investment). This
discussion does not address all of the United States federal income tax consequences that may be relevant to a particular holder in
light of such holder�s particular circumstances. This discussion also does not consider any specific facts or circumstances that may
be relevant to holders subject to special rules under the United States federal income tax laws, including, without limitation,
U.S. expatriates, partnerships or other pass-through entities, real estate investment trusts, regulated investment companies,
�controlled foreign corporations,� �passive foreign investment companies,� corporations that accumulate earnings to avoid United
States federal income tax, financial institutions, insurance companies, brokers, dealers or traders in securities, commodities or
currencies, tax-exempt organizations, tax-qualified retirement plans, persons subject to the alternative minimum tax, persons that
own, or have owned, actually or constructively, more than 5% of our common stock, and persons holding our common stock as part
of a hedging or conversion transaction or straddle, or a constructive sale, or other risk reduction strategy.

THIS SUMMARY OF CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES IS FOR GENERAL
INFORMATION ONLY AND IS NOT TAX ADVICE. PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR TAX
ADVISORS REGARDING THE PARTICULAR UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO THEM OF
ACQUIRING, OWNING AND DISPOSING OF OUR COMMON STOCK, AS WELL AS ANY TAX CONSEQUENCES ARISING
UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS, ANY OTHER UNITED STATES FEDERAL TAX LAWS, AND ANY
APPLICABLE TAX TREATY.

Definition of Non-U.S. Holder

For purposes of this discussion, a �non-U.S. holder� is any beneficial owner of our common stock that is neither a �U.S. person� (as
defined below) nor a partnership (or other entity treated as a partnership) for United States federal income tax purposes. A �U.S.
person� is any of the following:

� an individual who is a citizen or resident of the United States;

� a corporation (or other entity treated as a corporation for United States federal income tax purposes)
created or organized under the laws of the United States, any state thereof or the District of Columbia;

� an estate the income of which is subject to United States federal income tax regardless of its source; or
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� a trust (1) whose administration is subject to the primary supervision of a United States court and which has one or
more United States persons who have the authority to control all substantial decisions of the trust, or (2) that has a
valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.

If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner of our common
stock, the tax treatment of a partner in such partnership will depend on the status of such partner and the activities of such
partnership. Such partners and partnerships should consult their tax advisors regarding the U.S. federal income tax consequences
to them of acquiring, owning and disposing of our common stock.

Distributions on Our Common Stock

If we make cash or other property distributions on our common stock, such distributions will constitute dividends for United
States federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under
United States federal income tax principles. Amounts not treated as dividends for United States federal income tax purposes will
constitute a return of capital and will first be applied against and reduce a holder�s adjusted tax basis in the common stock, but not
below zero. Distributions in excess of our current and accumulated earnings and profits and in excess of a holder�s adjusted tax
basis in the common stock will be treated as gain realized on the sale or other disposition of the common stock and will be treated
as described under ��Gain on Disposition of Our Common Stock� below.

Dividends paid to a non-U.S. holder of our common stock generally will be subject to United States federal withholding tax at a rate
of 30% of the gross amount of the dividends, or such lower rate specified by an applicable income tax treaty. To receive the benefit
of a reduced treaty rate, a non-U.S. holder must furnish to us or our paying agent a valid IRS Form W-8BEN (or applicable
successor form) certifying such holder�s qualification for the reduced rate. This certification must be provided to us or our paying
agent prior to the payment of dividends and must be updated periodically. Non-U.S. holders that do not timely provide us or our
paying agent with the required certification, but which qualify for a reduced treaty rate, may obtain a refund of any excess amounts
withheld by timely filing an appropriate claim for refund with the IRS.

If a non-U.S. holder holds our common stock in connection with the conduct of a trade or business in the United States, and
dividends paid on the common stock are effectively connected with such holder�s United States trade or business, the
non-U.S. holder will be exempt from United States federal withholding tax. To claim the exemption, the non-U.S. holder must
furnish to us or our paying agent a properly executed IRS Form W-8ECI (or applicable successor form).

Any dividends paid on our common stock that are effectively connected with a non-U.S. holder�s United States trade or business
(or if required by an applicable income tax treaty, attributable to a permanent establishment maintained by the non-U.S. holder in
the United States) will be subject to United States federal income tax on a net income basis at the regular graduated United States
federal income tax rates generally in the same manner as if such holder were a resident of the United States, unless an applicable
income tax treaty provides otherwise. A non-U.S. holder that is a foreign corporation also may be subject to a branch profits tax
equal to 30% (or such lower rate specified by an applicable income tax treaty) of a portion of its effectively connected earnings and
profits for the taxable year. Non-U.S. holders are urged to consult any applicable income tax treaties that may provide for different
rules.

A non-U.S. holder who claims the benefit of an applicable income tax treaty generally will be required to satisfy applicable
certification and other requirements prior to the distribution date. Non-U.S. holders should consult their tax advisors regarding their
entitlement to benefits under a relevant income tax treaty.

Gain on Disposition of Our Common Stock

A non-U.S. holder generally will not be subject to United States federal income tax on any gain realized upon the sale or other
disposition of our common stock, unless:
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� the gain is effectively connected with the non-U.S. holder�s conduct of a trade or business in the United States, or if
required by an applicable income tax treaty, attributable to a permanent establishment maintained by the
non-U.S. holder in the United States;

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

� our common stock constitutes a �United States real property interest� by reason of our status as a United States real
property holding corporation, or USRPHC, for United States federal income tax purposes at any time within the shorter
of the five-year period preceding the disposition or the non-U.S. holder�s holding period for our common stock, and the
common stock has ceased to be traded on an established securities market prior to the beginning of the calendar year
in which the sale or other disposition occurs. The determination of whether we are a USRPHC depends on the fair
market value of our United States real property interests relative to the fair market value of our other trade or business
assets and our foreign real property interests.

We believe we currently are not, and we do not anticipate becoming, a USRPHC for United States federal income tax purposes.

Unless an applicable income tax treaty provides otherwise, gain described in the first bullet point above will be subject to United
States federal income tax on a net income basis at the regular graduated United States federal income tax rates generally in the
same manner as if such holder were a resident of the United States. A non-U.S. holder that is a foreign corporation also may be
subject to a branch profits tax equal to 30% (or such lower rate specified by an applicable income tax treaty) of a portion of its
effectively connected earnings and profits for the taxable year. Non-U.S. holders are urged to consult any applicable income tax
treaties that may provide for different rules.

Gain described in the second bullet point above will be subject to United States federal income tax at a flat 30% rate (or such lower
rate specified by an applicable income tax treaty), but may be offset by United States source capital losses (even though the
individual is not considered a resident of the United States).

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the amount of distributions on our common stock paid to such
holder and the amount of any tax withheld with respect to those distributions. These information reporting requirements apply even
if no withholding was required because the distributions were effectively connected with the holder�s conduct of a United
States trade or business, or withholding was reduced or eliminated by an applicable income tax treaty. This information also may
be made available under a specific treaty or agreement with the tax authorities in the country in which the non-U.S. holder resides
or is established. Backup withholding, currently at a 28% rate, however, generally will not apply to distribution payments to a
non-U.S. holder of our common stock provided the non-U.S. holder furnishes to us or our paying agent the required certification as
to its non-U.S. status, such as by providing a valid IRS Form W-8BEN or IRS Form W-8ECI, or certain other requirements are met.
Notwithstanding the foregoing, backup withholding may apply if either we or our paying agent has actual knowledge, or reason to
know, that the holder is a U.S. person that is not an exempt recipient.

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

S-35

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 54



Table of Contents

UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, the underwriters named below, through their representative
Deutsche Bank Securities Inc., have severally agreed to purchase from us the following respective number of shares of common
stock at an offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus
supplement:

Underwriters
Number
of Shares

Deutsche Bank Securities Inc.
Leerink Swann LLC
Total 3,500,000

The underwriting agreement provides that the obligations of the several underwriters to purchase the shares of common stock
offered hereby are subject to certain conditions precedent and that the underwriters will purchase all of the shares of common stock
offered by this prospectus supplement, other than those covered by the over-allotment option described below, if any of these
shares are purchased.

We have been advised by the representative of the underwriters that the underwriters propose to offer the shares of common stock
to the public at the offering price set forth on the cover of this prospectus supplement and to dealers at a price that represents a
concession not in excess of $             per share under the offering price. The underwriters may allow, and these dealers may
re-allow, a concession of not more than $             per share to other dealers.

We have granted to the underwriters an option, exercisable not later than 30 days after the date of this prospectus supplement, to
purchase up to 500,000 additional shares of common stock at the offering price less the underwriting discounts and commissions
set forth on the cover page of this prospectus supplement. The underwriters may exercise this option only to cover over-allotments
made in connection with the sale of the common stock offered by this prospectus supplement. To the extent that the underwriters
exercise this option, each of the underwriters will become obligated, subject to conditions, to purchase approximately the same
percentage of these additional shares of common stock as the number of shares of common stock to be purchased by it in the
above table bears to the total number of shares of common stock offered by this prospectus supplement. We will be obligated,
pursuant to the option, to sell these additional shares of common stock to the underwriters to the extent the option is exercised. If
any additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms as those
on which the shares are being offered.

The underwriting discounts and commissions per share are equal to the offering price per share of common stock less the amount
paid by the underwriters to us per share of common stock. The underwriting discounts and commissions are     % of the offering
price. We have agreed to pay the underwriters the following discounts and commissions, assuming either no exercise or full
exercise by the underwriters of the underwriters� over-allotment option:

Total Fees

Fee per share
Without Exercise of

Over-Allotment Option
With Full Exercise of
Over-Allotment Option

Discounts and commissions paid by us
$ $ $
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In addition, we estimate that our share of the total expenses of this offering, excluding underwriting discounts and commissions, will
be approximately $475,000.

We have agreed to indemnify the underwriters against some specified types of liabilities, including liabilities under the Securities
Act, and to contribute to payments the underwriters may be required to make in respect of any of these liabilities.

Each of our officers and directors, and certain significant stockholders, have agreed not to offer, sell, contract to sell or otherwise
dispose of, or enter into any transaction that is designed to, or could be expected to, result in the disposition of any shares of our
common stock or other securities convertible into or exchangeable or exercisable for shares of our common stock or derivatives of
our common stock owned by these persons prior to this offering or common stock issuable upon exercise of options or warrants
held by these persons for a period of 60 days after the effective date of the registration statement of which this prospectus
supplement is a part without the prior written consent of Deutsche Bank Securities Inc. This consent may be given at any time
without public notice. Transfers or dispositions can be made during the lock-up period in the case of gifts or for estate planning
purposes where the donee signs a lock-up agreement, and for shares of common stock acquired in open market transactions after
the completion of this offering. In addition, any director or officer who has an existing trading plan for purposes of complying with
Rule 10b5-1(c)(1) under the Exchange Act may dispose of shares of common stock or securities convertible into or exchangeable
for shares of common stock pursuant to the terms of any such pre-existing plan after the expiration of a period of 30 days after the
date of this prospectus supplement. Our directors and officers and certain significant stockholders may also enter into a trading
plan for purposes of complying with Rule 10b5-1(c)(1) under the Exchange Act during the 60-day period set forth in this paragraph
provided that any sales, transfers or dispositions under such trading plan will not occur until 30 days after the date of this
prospectus supplement. We have entered into a similar agreement with the representative of the underwriters except that without
such consent we may grant options and sell shares pursuant to our employee benefit plans. There are no agreements between the
representatives and any of our stockholders or affiliates releasing them from these lock-up agreements prior to the expiration of the
60-day period.

The representative of the underwriters has advised us that the underwriters do not intend to confirm sales to any account over
which they exercise discretionary authority.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These
transactions may include short sales, purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering.
Covered short sales are sales made in an amount not greater than the underwriters� option to purchase additional shares of
common stock from us in the offering. The underwriters may close out any covered short position by either exercising their option to
purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as
compared to the price at which they may purchase shares through the over-allotment option.

Naked short sales are any sales in excess of the over-allotment option. The underwriters must close out any naked short position
by purchasing shares in the open market. A naked short position is more likely to be created if underwriters are concerned that
there may be downward pressure on the price of the shares in the open market prior to the completion of the offering.

Stabilizing transactions consist of various bids for or purchases of our common stock made by the underwriters in the open market
prior to the completion of the offering.
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The underwriters may impose a penalty bid. This occurs when a particular underwriter repays to the other underwriters a portion of
the underwriting discount received by it because the representatives of the underwriters have repurchased shares sold by or for the
account of that underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market
price of our common stock. Additionally, these purchases, along with the imposition of the penalty bid, may stabilize, maintain or
otherwise affect the market price of our common stock. As a result, the price of our common stock may be higher than the price
that might otherwise exist in the open market. These transactions may be effected on The Nasdaq Global Market, in the
over-the-counter market or otherwise.

A prospectus supplement in electronic format is being made available on Internet web sites maintained by one or more of the lead
underwriters of this offering and may be made available on web sites maintained by other underwriters. Other than the prospectus
supplement in electronic format, the information on any underwriter�s web site and any information contained in any other web site
maintained by an underwriter is not part of the prospectus supplement, the accompanying prospectus or the registration statement
of which the prospectus supplement forms a part.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
Relevant Member State), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant
Member State (the Relevant Implementation Date) an offer of the shares to the public may not be made in that Relevant Member
State prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the competent authority
in that Relevant Member State, all in accordance with the Prospectus Directive, except that an offer to the public in that Relevant
Member State of any shares may be made at any time under the following exemptions under the Prospectus Directive if they have
been implemented in the Relevant Member State:

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of shares shall result in a requirement for the publication by us or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to
be offered so as to enable an investor to decide to purchase or subscribe the shares, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State and the expression Prospectus Directive means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.
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United Kingdom

Each underwriter has represented and agreed that (i) it has not offered or sold and, prior to the expiration of the period of six
months from the closing date of this offering, will not offer or sell any shares of our common stock to persons in the United Kingdom
except to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal
or agent) for the purposes of their businesses or otherwise in circumstances which have not resulted and will not result in an offer
to the public in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995; (ii) it has complied with
and will comply with all applicable provisions of the Financial Services Act 1986 with respect to anything done by it in relation to the
shares of our common stock in, from or otherwise involving the United Kingdom; and (iii) it has only issued or passed on and will
only issue or pass on in the United Kingdom, any document received by it in connection with the issue of the shares of our common
stock to a person who is of a kind described in Article 11(3) of the Financial Services Act 1986 (Investment Advertisements)
(Exemptions) Order 1996 or is a person to whom such document may otherwise lawfully be issued or passed on.
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VALIDITY OF THE SECURITIES

Latham & Watkins LLP, Menlo Park, California, will pass upon the validity of the issuance and sale of the securities on behalf of
MAP Pharmaceuticals, Inc. Latham & Watkins LLP and certain attorneys and investment funds affiliated with the firm collectively
own less than 0.1% of the shares of our common stock. The underwriters are represented by Cooley Godward Kronish LLP.

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, as amended, for the year ended December 31, 2008 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

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 www.sec.gov. You may also read and copy any document we file with the SEC
at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the public reference rooms. We maintain a website at www.mappharma.com. The information contained on
our website is not incorporated by reference in this prospectus supplement and the accompanying prospectus and you should not
consider it a part of this prospectus supplement and the accompanying prospectus.

The SEC allows us to �incorporate by reference� the information we file with them 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 supplement.
The information incorporated by reference is considered to be part of this prospectus supplement, and later information that we file
with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below
and any future information filed (rather than furnished) with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act
between the date of this prospectus supplement and the termination of the offering, provided, however, that we are not
incorporating any information furnished under any of Item 2.02 or Item 7.01 of any current report on Form 8-K:

� our Annual Report on Form 10-K, as amended, for the fiscal year ended December 31, 2008;

� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2009 and June 30, 2009;

� our Current Reports on Form 8-K dated January 12, 2009, January 26, 2009, February 3, 2009, February 13,
2009, February 23, 2009 (with respect to Item 8.01), March 23, 2009, May 26, 2009, and July 9, 2009; and

� the description of the our common stock contained in our Registration Statement on Form 8-A filed with the SEC on
October 2, 2007.
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You may request a copy of any documents incorporated by reference in this prospectus supplement, at no cost, by writing or calling
us at the following address and telephone number:

MAP Pharmaceuticals, Inc.

Attn: Corporate Secretary

2400 Bayshore Parkway, Suite 200

Mountain View, CA 94043

(650) 386-3100

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

MAP Pharmaceuticals, Inc.
Debt Securities, Common Stock,

Preferred Stock and Warrants

We may offer and sell the securities from time to time in one or more offerings. This prospectus provides you with a general description of the
securities we may offer.

Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the offering and the
amounts, prices and terms of the securities. The supplement may also add, update or change information contained in this prospectus. You
should carefully read this prospectus and the accompanying prospectus supplement before you invest in any of our securities.

We may offer and sell the following securities:

� debt securities;

� common stock;

� preferred stock; and

� warrants.
The securities may be offered directly by us, through agents designated from time to time by us or to or through underwriters or dealers. If any
agents, dealers or underwriters are involved in the sale of any of the securities, their names and any applicable purchase price, fee, commission
or discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in the applicable
prospectus supplement. See the sections entitled �About This Prospectus� and �Plan of Distribution� for more information. No securities may be sold
without delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering of such securities.

See �Risk Factors� on page 1 for information you should consider before buying any securities.

Our common stock is traded on The Nasdaq Global Market under the symbol �MAPP.�

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

The date of this prospectus is April 16, 2009.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any applicable supplement to
this prospectus. We have not authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the accompanying
prospectus supplement and any free writing prospectus prepared by or on behalf of us is accurate only as of the date on their respective
covers. Our business, financial condition, results of operations and prospects may have changed since that date.

Unless the context indicates otherwise, references in this prospectus to �MAP Pharmaceuticals,� �we,� �us,� �our� and �the
company� refer to MAP Pharmaceuticals, Inc., its predecessors and its consolidated subsidiaries.

i
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a �shelf� registration
process. Under this process, we may sell debt securities; common stock; preferred stock and warrants. This prospectus provides you with only a
general description of the securities that we may offer. Each time we sell securities, we will provide a supplement to this prospectus that contains
specific information about the terms of the securities. The prospectus supplement may also add, update or change information contained in this
prospectus. Before purchasing any securities, you should carefully read both this prospectus and the accompanying prospectus supplement and
any free writing prospectus prepared by or on behalf of us, together with the additional information described under the heading �Where You Can
Find More Information.�

FORWARD LOOKING STATEMENTS

All statements included or incorporated by reference into this prospectus and any accompanying prospectus supplement, other than statements of
historical facts, that address activities, events or developments that we intend, expect, project, believe or anticipate will or may occur in the
future are forward looking statements. This prospectus and any accompanying prospectus contain forward looking statements that are based on
current expectations, estimates, forecasts and projections about us, our future performance, our business or others on our behalf, our beliefs and
our management�s assumptions. In addition, we, or others on our behalf, may make forward looking statements in press releases or written
statements, or in our communications and discussions with investors and analysts in the normal course of business through meetings, webcasts,
phone calls and conference calls. Words such as �expect,� �anticipate,� �outlook,� �could,� �will,� �target,� �project,� �intend,� �plan,� �believe,� �seek,� �estimate,�
�should,� �may,� �assume,� or �continue,� and variations of such words and similar expressions are intended to identify such forward looking statements.
These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions that are difficult to predict.
We have based our forward looking statements on our management�s beliefs and assumptions based on information available to our management
at the time the statements are made. We caution you that actual outcomes and results may differ materially from what is expressed, implied or
forecast by our forward looking statements. Reference is made in particular to forward looking statements regarding product sales, regulatory
activities, clinical trial results, reimbursement, expenses, earnings per share, liquidity and capital resources, and trends. Except as required under
the federal securities laws and the rules and regulations of the SEC, we do not have any intention or obligation to update publicly any forward
looking statements after the distribution of this prospectus and any accompanying prospectus supplement, whether as a result of new
information, future events, changes in assumptions or otherwise.

You are cautioned not to rely unduly on any forward looking statements. These risks and uncertainties are discussed in more detail under �Risk
Factors,� �Business� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our reports and other
documents on file with the SEC. You may obtain copies of these documents as described under �Where You Can Find More Information� below.

WHERE YOU CAN FIND MORE INFORMATION

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 www.sec.gov. You may also read and copy any document we file with the SEC at the SEC�s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference rooms. We maintain a website at www.mappharma.com. The information contained on our website is not incorporated by reference in
this prospectus and any accompanying prospectus supplement and you should not consider it a part of this prospectus and any accompanying
prospectus supplement.

ii
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The SEC allows us to �incorporate by reference� the information we file with them 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 SEC will automatically update and supersede this
information. We incorporate by reference the documents listed below and any future information filed (rather than furnished) with the SEC
under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act between the date of this prospectus and the termination of the offering and also
between the date of the initial registration statement and prior to effectiveness of the registration statement, provided, however, that we are not
incorporating any information furnished under any of Item 2.02 or Item 7.01 of any current report on Form 8-K:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2008, as amended by Form 10-K/A filed on April 9, 2009; and

� Current Reports on Form 8-K filed on January 12, 2009, January 26, 2009, February 3, 2009, February 13, 2009, February 23, 2009
(with respect to Item 8.01) and March 23, 2009.

You may request a copy of any documents incorporated by reference in this prospectus and any accompanying prospectus supplement, at no
cost, by writing or calling us at the following address and telephone number:

MAP Pharmaceuticals, Inc.

Attn: Corporate Secretary

2400 Bayshore Parkway, Suite 200

Mountain View, CA 94043

(650) 386-3100

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

iii

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 64



Table of Contents

MAP PHARMACEUTICALS, INC.

MAP Pharmaceuticals uses proprietary inhalation technologies to enhance the therapeutic benefits and commercial attractiveness of proven
drugs while minimizing risk by capitalizing on their known safety, efficacy and commercialization history. We have several product candidates
in development that address large market opportunities, including our two most advanced product candidates, Unit Dose Budesonide (UDB) for
asthma in children and MAP0004 for migraine.

Our technologies enable us to develop proprietary drug candidates for delivery via the respiratory tract to more effectively treat both local
respiratory and systemically treatable diseases. We create inhalable drug particles with the specific physical and chemical characteristics to
facilitate efficient pulmonary delivery. We believe this will result in medicines that are more appropriate for the intended indication. Our product
candidates are designed to offer several benefits to patients compared to alternative therapies, including: quicker symptom relief, longer-lasting
therapeutic benefit at lower doses, shorter administration time, enhanced safety profile and convenient, non-invasive delivery.

Our principal executive offices are located at 2400 Bayshore Parkway, Suite 200, Mountain View, CA 94043, and our telephone number at that
address is (650) 386-3100. Our website can be found at www.mappharma.com. The information contained in, or that can be accessed through,
our website is not part of this prospectus or any accompanying prospectus supplement. Unless the context indicates otherwise, references in this
prospectus to �MAP Pharmaceuticals,� �we,� �us,� �our� and �the company� refer to MAP Pharmaceuticals, Inc., its predecessors and its consolidated
subsidiaries.

RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by
reference to our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K
that we have filed or will file, and all other information contained or incorporated by reference into this prospectus, as updated by our
subsequent filings under the Exchange Act, and the risk factors and other information contained in the applicable prospectus supplement before
acquiring any of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered
securities. Please also refer to the section above entitled �Forward Looking Statements.�

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities offered by us under this prospectus for general corporate purposes, including
repaying, redeeming or repurchasing debt, acquisitions, share repurchases, capital expenditures and working capital. When a particular series of
securities is offered, the prospectus supplement relating to that series will set forth our intended use for the net proceeds we receive from the sale
of the securities. Pending the application of the net proceeds, we may invest the proceeds in short-term, interest-bearing instruments or other
investment-grade securities.

1
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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. The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated (in
thousands):

Year Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges (1) �  �  �  �  �  

(1) For the purpose of computing the ratio of earnings to fixed charges, earnings consist of net loss plus fixed charges. Fixed charges consist
of interest expense, amortization of debt expense and discount or premium related to indebtedness, whether expensed or capitalized.
Earnings were insufficient to cover fixed charges for these periods. 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. The amount of the
coverage deficiency was $70,872, $38,717, $25,574, $16,249 and $8,831 for the years ended December 31, 2008, 2007, 2006, 2005 and
2004, respectively.

2
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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 offering price;

� the title;

� any limit on the aggregate principal amount;

� the person who shall be entitled to receive interest, if other than the record holder on the record date;

� the date the principal will be payable;

� the interest rate, if any, the date interest will accrue, the interest payment dates and the regular record dates;

� the place where payments may be made;

� any mandatory or optional redemption provisions;

� if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by reference to an index or
formula;

� if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be payable and
whether we or the holder may elect payment to be made in a different currency;

� the portion of the principal amount that will be payable upon acceleration of stated maturity, if other than the entire principal amount;
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� if the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the amount which
will be deemed to be the principal amount;

� any defeasance provisions if different from those described below under �Satisfaction and Discharge; Defeasance;�

� any conversion or exchange provisions;

� any obligation to redeem or purchase the debt securities pursuant to a sinking fund;

� whether the debt securities will be issuable in the form of a global security;

� any subordination provisions, if different from those described below under �Subordinated Debt Securities;�

� any deletions of, or changes or additions to, the events of default or covenants; and

� any other specific terms of such debt securities.

3
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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.

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;
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� 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.

4
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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.

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:

� we are the surviving corporation or 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;
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(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.
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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 the debt securities
of that series to be due and payable immediately.

If an event of default described in clause (4) above shall occur, the principal amount of 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.�

After acceleration the holders of a majority in aggregate principal amount of the outstanding securities of that series may, under certain
circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified
amount, 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 reasonable 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 under 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 may, however, sue to enforce the payment of principal, premium or interest on any debt security on or after the due date or to enforce
the right, if any, to convert any debt security 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 indentures
(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:

� change the stated maturity of any debt security;

� reduce the principal of, premium, if any, on or interest on any debt security;

� reduce the principal of an original issue discount security or any other debt security payable on acceleration of maturity;
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� reduce the rate of or extend the time for payment of interest on any debt security;

� change the currency in which any debt security is payable;

� impair the right to enforce any payment after the stated maturity or redemption date;
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� waive any default or event of default in payment of the principal of, premium on or interest on any debt security;

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

� adversely affect the right, if any, to convert any debt security; or

� change the provisions in the indenture that relate to modifying or amending the indenture.
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;

� 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
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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.

Each indenture contains a provision that 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 following covenants and from the consequences of an 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.

7
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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.

Regarding the Trustee

The indenture limits the right of the trustee, should it become a creditor of us, to obtain payment of claims or secure its claims.

The trustee is permitted to engage in certain other transactions. However, if the trustee acquires any conflicting interest, and there is a default
under the debt securities of any series for which they are trustee, the trustee must eliminate the conflict or resign.

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 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 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

� 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.
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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 non-payment default
is based upon facts or events arising after the date of delivery of such payment blockage notice.

8

Edgar Filing: MAP Pharmaceuticals, Inc. - Form 424B5

Table of Contents 78



Table of Contents

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 holders of notes may receive and retain subordinated debt securities and payments
made from either of the trusts 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.

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

�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.
DESCRIPTION OF CAPITAL 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.�

Our authorized capital stock consists of 100,000,000 shares of common stock, $0.01 par value per share, and 5,000,000 shares of preferred stock
in one or more series, $0.01 par value per share. The only equity securities currently outstanding are shares of common stock.

Common Stock

As of December 31, 2008, we had 20,546,450 shares of common stock outstanding. As of December 31, 2008, we had 3,178,837 shares of
common stock reserved for issuance upon exercise of outstanding stock options granted under our 2005 Equity Incentive Plan and our 2007
Equity Award Plan. As of December 31, 2008, we had warrants to purchase an aggregate of 73,989 shares of our common stock outstanding.
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Voting Rights

Holders of our common stock are entitled to one vote per share on all matters to be voted upon by the stockholders. Holders of our common
stock are not entitled to cumulative voting rights with respect to the election of directors, which means that the holders of a majority of the
shares voted can elect all of the directors then standing for election.

Dividends

Subject to limitations under Delaware law and preferences that may apply to any outstanding shares of preferred stock, holders of our common
stock are entitled to receive ratably such dividends or other distributions, if any, as may be declared by our board of directors out of funds legally
available for them.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets remaining after
payment of liabilities, subject to the liquidation preference of any outstanding preferred stock.

Rights and Preferences

Our common stock has no preemptive, conversion or other rights to subscribe for additional securities. There are no redemption or sinking fund
provisions applicable to our common stock. The rights, preferences and privileges of holders of common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the future.

Fully Paid and Non-Assessable

All outstanding shares of our common stock are validly issued, fully paid and non-assessable.

Preferred Stock

As of December 31, 2008, we had no shares of preferred stock outstanding.

Our board of directors is authorized, pursuant to the Delaware General Corporation Law, to fix or alter from time to time the designation,
powers, preferences and rights of the shares of each such series and the qualifications, limitations or restrictions of any wholly unissued series of
Preferred Stock, and to establish from time to time the number of shares constituting any such series or any of them; and to increase or decrease
the number of shares of any series subsequent to the issuance of shares of that series, but not below the number of shares of such series then
outstanding. In case the number of shares of any series shall be decreased in accordance with the foregoing sentence, the shares constituting such
decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of such series.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company. The transfer agent and registrar for any
series or class of preferred stock will be set forth in the applicable prospectus supplement.

Nasdaq Global Market

Our common stock is traded on The Nasdaq Global Market under the symbol �MAPP.�

Delaware Takeover Statute

We are subject to Section 203 of the Delaware General Corporate Law (�DGCL�). This statute regulating corporate takeovers prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for three years following the date that the stockholder
became an interested stockholder, unless:
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� the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors
and also officers and (b) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

� on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting
stock that is not owned by the interested stockholder.

Section 203 defines a business combination to include:

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

� any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the corporation;

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

� subject to exceptions, any transaction involving the corporation that has the effect of increasing the proportionate share of any class
or series of stock or convertible security owned by the interested stockholder; or

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

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.

Certificate of Incorporation and Bylaws Provisions

Provisions of our certificate of incorporation and bylaws may have the effect of making it more difficult for a third party to acquire, or
discourage a third party from attempting to acquire, control of our company by means of a tender offer, a proxy contest or otherwise. These
provisions may also make the removal of incumbent officers and directors more difficult. These provisions are intended to discourage certain
types of coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control of MAP Pharmaceuticals
to first negotiate with us. These provisions could also limit the price that investors might be willing to pay in the future for shares of our
common stock. These provisions may make it more difficult for stockholders to take specific corporate actions and could have the effect of
delaying or preventing a change in our control. The amendment of any of these anti-takeover provisions would require approval by holders of at
least 66 2/3% of our outstanding common stock entitled to vote.

In particular, our certificate of incorporation and bylaws provide for the following:

Staggered Board of Directors

Our board of directors is divided into three classes of the same or nearly the same number of directors, each serving staggered three-year terms,
which means that only one class of directors may be elected at each annual
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meeting or special meeting in lieu of such annual meeting. These provisions may make the removal of incumbent directors difficult and may
discourage third parties from attempting to circumvent the anti-takeover effects of our certificate of incorporation and bylaws by removing our
incumbent directors.

Removal of Directors, Vacancies

Directors may be removed without cause; however, removal without cause requires the affirmative vote of the stockholders holding at least
66 2/3% of the outstanding shares of our capital stock entitled to vote at an election of directors. Vacancies on our board of directors may be
filled only by our board of directors unless the board of directors determines by resolution that any such vacancies shall be filled by the
stockholders.

No Cumulative Voting

Delaware law provides that stockholders are not entitled to the right to cumulative votes in the election of directors unless our certificate of
incorporation provides otherwise. Our certificate of incorporation does not expressly provide for cumulative voting.

No Written Consent of Stockholders

Any action to be taken by our stockholders must be effected at a duly called annual or special meeting and may not be effected by written
consent.

Special Meetings of Stockholders

Special meetings of our stockholders may be called only by the board of directors, chairperson of the board of directors, chief executive officer
or president (in the absence of a chief executive officer).

Advance Notice Requirement

Stockholder proposals to be brought before an annual meeting of our stockholders must comply with advance notice procedures. These advance
notice procedures require timely notice and apply in several situations, including stockholder proposals relating to the nominations of persons for
election to the board of directors. Generally, to be timely, notice must be received at our principal executive offices not less than 90 days nor
more than 120 days prior to the first anniversary of the date on which we first mailed our proxy statement to stockholders in connection with the
previous year�s annual meeting of stockholders.

Amendment

The approval of not less that 66 2/3% of the outstanding shares of our capital stock entitled to vote is required to amend the provisions of our
bylaws by stockholder action, or to amend the provisions of our certificate of incorporation that are described in this section or that are described
under �Limitation of Liability and Indemnification of Executive Officers and Directors� below. These provisions will make it more difficult to
circumvent the anti-takeover provisions of our certificate of incorporation and our bylaws.

Issuance of Designated Preferred Stock

Our board of directors is authorized to issue, without further action by the stockholders, up to 5,000,000 shares of designated preferred stock
with rights and preferences, including voting rights, designated from time to time by the board of directors. The existence of authorized but
unissued shares of preferred stock enables our board of directors to render more difficult or to discourage an attempt to obtain control of us by
means of a merger, tender offer, proxy contest or otherwise.

Limitation of Liability and Indemnification of Executive Officers and Directors

Delaware law authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary
damages for breaches of directors� fiduciary duties. Our certificate of incorporation
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includes a provision that eliminates, to the fullest extent permitted by Delaware law, the personal liability of a director to our company or our
stockholders for monetary damages for any breach of fiduciary duty as a director. Subject to certain limitations, our bylaws provide that we must
indemnify our directors and executive officers to the fullest extent permitted by Delaware law.

We have entered, and intend to continue to enter, into separate indemnification agreements with each of our directors and officers which may be
broader than the specific indemnification provisions contained in the DGCL. These indemnification agreements may require us, among other
things, to indemnify our directors, officers, and some employees for all reasonable expenses and liabilities incurred in connection with any
action or proceeding brought against them by reason of the fact that they are or were our agents.

The limitation of liability and indemnification provisions in our certificate of incorporation, bylaws, and indemnification agreements may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of
reducing the likelihood of derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit
our stockholders and us. In addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage awards
against directors and officers pursuant to these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and controlling persons
pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public
policy as expressed in the Securities Act, and is, therefore, unenforceable.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which indemnification is
sought.
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DESCRIPTION OF WARRANTS

This section describes the general terms of the warrants that we may offer and sell by this prospectus. This prospectus and any accompanying
prospectus supplement will contain the material terms and conditions for each warrant. The accompanying prospectus supplement may add,
update or change the terms and conditions of the warrants as described in this prospectus.

General

We may issue warrants to purchase debt securities, preferred stock or common stock. Warrants may be issued independently or together with
any securities and may be attached to or separate from those securities. The warrants will be issued under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all of which will be described in the prospectus supplement relating to the warrants
we are offering. The warrant agent will act solely as our agent in connection with the warrants and will not have any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants.

Debt Warrants

We may issue warrants for the purchase of our debt securities. As explained below, each debt warrant will entitle its holder to purchase debt
securities at an exercise price set forth in, or to be determinable as set forth in, the related prospectus supplement. Debt warrants may be issued
separately or together with debt securities.

The debt warrants are to be issued under debt warrant agreements to be entered into between us, and one or more banks or trust companies, as
debt warrant agent, as will be set forth in the prospectus supplement relating to the debt warrants being offered by the prospectus supplement and
this prospectus.

The particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt warrant certificates
representing debt warrants will be described in the applicable prospectus supplement, including, as applicable:

� the title of the debt warrants;

� the initial offering price;

� the title, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� the title 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 and the price at which that principal amount
of debt securities may be purchased upon exercise of each debt warrant;

� if applicable, the minimum or maximum number of warrants that may be exercised at any one time;
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� if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the debt warrants;

� whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form, and, if registered,
where they may be transferred and registered;

� anti-dilution provisions of the debt warrants, if any;

� redemption or call provisions, if any, applicable to the debt warrants;

� any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of the
debt warrants; and

� the exercise price.
Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and, if in registered form, may be
presented for registration of transfer, and debt warrants may be exercised at the corporate trust office of the debt warrant agent or any other
office indicated in the related prospectus supplement. Before the exercise of debt warrants, holders of debt warrants will not be entitled to
payments of principal of, premium, if any, or interest, if any, on the debt securities purchasable upon exercise of the debt warrants, or to enforce
any of the covenants in the indenture.

Equity Warrants

We may issue warrants for the purchase of our equity securities, such as our preferred stock or common stock. As explained below, each equity
warrant will entitle its holder to purchase equity securities at an exercise price set forth in, or to be determinable as set forth in, the related
prospectus supplement. Equity warrants may be issued separately or together with equity securities.

The equity warrants are to be issued under equity warrant agreements to be entered into between us and one or more banks or trust companies, as
equity warrant agent, as will be set forth in the prospectus supplement relating to the equity warrants being offered by the prospectus supplement
and this prospectus.

The particular terms of each issue of equity warrants, the equity warrant agreement relating to the equity warrants and the equity warrant
certificates representing equity warrants will be described in the applicable prospectus supplement, including, as applicable:

� the title of the equity warrants;

� the initial offering price;

� the aggregate number of equity warrants and the aggregate number of shares of the equity security purchasable upon exercise of the
equity warrants;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

�
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� the date on which the right to exercise the equity warrants will commence and the date on which the right will expire;

� if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the equity warrants;

� anti-dilution provisions of the equity warrants, if any;

� redemption or call provisions, if any, applicable to the equity warrants;

� any additional terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of the
equity warrants; and

� the exercise price.
Holders of equity warrants will not be entitled, solely by virtue of being holders, to vote, to consent, to receive dividends, to receive notice as
shareholders with respect to any meeting of shareholders for the election of directors or any other matter, or to exercise any rights whatsoever as
a holder of the equity securities purchasable upon exercise of the equity warrants.

PLAN OF DISTRIBUTION

We may sell the offered securities from time to time:

� through agents;

� through underwriters or dealers;

� directly to one or more purchasers; or

� through a combination of any of these methods of sale.
We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and their compensation in a
prospectus supplement.

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 by reference to the Annual Report on Form
10-K, as amended, for the year ended December 31, 2008 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.

VALIDITY OF THE SECURITIES

Latham & Watkins LLP, Menlo Park, California, will pass upon certain legal matters relating to the issuance and sale of the securities on behalf
of MAP Pharmaceuticals, Inc.
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