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PROSPECTUS

2,400,000 Shares

Common Stock
$50.00 per share

We are selling 2,400,000 shares of our common stock.
We have granted the underwriters an option to purchase up to 360,000 additional shares of common stock.

Our common stock is listed on the NASDAQ Global Market under the symbol "XLRN". On January 22, 2014, the last sale price our
common stock was $56.70 per share.

We are an "emerging growth company" as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as such, have elected
to comply with certain reduced public company reporting requirements for this prospectus and future filings.

Investing in our common stock involves risk. See ''Risk Factors'' beginning on page 11.

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

Per share Total
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Public Offering Price $50.00 $120,000,000
Underwriting Discounts and Commissions(1) $ 3.00 $ 7,200,000
Proceeds to Acceleron (before expenses) $47.00 $112,800,000

€]

We refer you to "Underwriting" beginning on page 154 for additional information regarding underwriting compensation.

The underwriters expect to deliver the shares of common stock to investors on or about January 28, 2014 through the book-entry facilities
of The Depositary Trust Company.

Citigroup Leerink Partners

Piper Jaffray

JMP Securities

January 22, 2014
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We are responsible for the information contained in this prospectus and in any free-writing prospectus we prepare or authorize.
We have not authorized anyone to provide you with different information, and we take no responsibility for any other information
others may give you. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information contained in this prospectus is accurate as of any date other
than the date on the cover of this prospectus.

Trademarks

We own or have rights to trademarks, service marks and trade names that we use in connection with the operation of our business,
including our corporate name, logos and website names. Other trademarks, service marks and trade names appearing in this prospectus are the
property of their respective owners. The trademarks that we own include Acceleron Pharma®. Solely for convenience, some of the trademarks,
service marks and trade names referred to in this prospectus are listed without the ® and  symbols, but we will assert, to the fullest extent under
applicable law, our rights to our trademarks, service marks and trade names.
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SUMMARY

This summary highlights information contained in other parts of this prospectus. Because it is only a summary, it does not contain all of the
information that you should consider before investing in shares of our common stock and it is qualified in its entirety by, and should be read in
conjunction with, the more detailed information appearing elsewhere in this prospectus. You should read the entire prospectus carefully,
especially "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of Operations", before deciding to

buy shares of our common stock. Unless the context requires otherwise, references in this prospectus to "Acceleron", "we", "us" and "our" refer
to Acceleron Pharma Inc.

Overview

We are a clinical stage biopharmaceutical company focused on the discovery, development and commercialization of novel protein
therapeutics for cancer and rare diseases. Our research focuses on the biology of the Transforming Growth Factor-Beta (TGF-) protein
superfamily, a large and diverse group of molecules that are key regulators in the growth and repair of tissues throughout the human body. We
are leaders in understanding the biology of the TGF-} superfamily and in targeting these pathways to develop important new medicines. By
coupling our discovery and development expertise, including our proprietary knowledge of the TGF-f superfamily, with our internal protein
engineering and manufacturing capabilities, we have built a highly productive research and development platform that has generated innovative
clinical and preclinical protein therapeutic candidates with novel mechanisms of action.

We have three internally discovered protein therapeutic candidates that are currently being studied in numerous ongoing Phase 2 clinical
trials, focused on cancer and rare diseases. These differentiated protein therapeutic candidates have the potential to significantly improve clinical
outcomes for patients.

The Acceleron Discovery and Development Platform: Novel Approaches to Potent Biology

We focus on discovering and developing protein therapeutics that target a group of approximately 30 secreted proteins, or ligands, that are
collectively referred to as the TGF-f3 superfamily. These ligands bind to subsets of 12 different receptors on the surface of cells, triggering
intracellular changes in gene expression that guide cell growth and differentiation. The TGF-f superfamily ligands and their receptors represent
a diverse and under-explored set of drug targets with the potential to yield therapeutics that modulate the growth and repair of diseased cells and
tissues.

Members of the TGF-f superfamily are now recognized as important regulators of red blood cell formation. We have shown that inhibition
of members of the TGF-f superfamily ameliorates anemia in mouse models of - thalassemia and myelodysplastic syndromes (MDS). These red
blood cell disorders are generally unresponsive to currently approved drugs. Based on our findings, we are developing two protein therapeutic
candidates, sotatercept and ACE- 536, each of which is currently in Phase 2 clinical trials to treat patients with these diseases.

Members of the TGF-f superfamily also play a significant role in regulating blood vessel formation. We and our academic collaborators
have shown that mice with a defect in a particular receptor for members of the TGF-f superfamily are resistant to tumor growth due to reduced
blood vessel formation in the tumor. We have used this insight to design our anti-angiogenic agent, dalantercept, which is currently in Phase 2
clinical trials for the treatment of cancer.

Sotatercept and ACE-536: Novel Protein Therapeutic
Candidates in Phase 2 Clinical Trials for B-thalassemia and MDS

Together with our collaboration partner, Celgene Corporation, we are developing sotatercept and ACE-536, our lead protein therapeutic
candidates, to treat anemia and associated complications in patients with [3-thalassemia and MDS. Clinical trials are underway in other diseases
as well.
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Sotatercept and ACE-536 have already shown promising biological activity in initial clinical trials. We and Celgene have conducted six
clinical trials with sotatercept in over 160 healthy volunteers and cancer patients. We have conducted one clinical trial with ACE-536 in healthy
volunteers. In these studies, both sotatercept and ACE-536 caused a dose-dependent increase in the number of red blood cells. Based on these
results, we and Celgene have initiated Phase 2 clinical trials with each of these protein therapeutic candidates in 3-thalassemia and MDS. We
and Celgene plan to initiate Phase 3 clinical trials for one or both of these protein therapeutic candidates in one or both of B-thalassemia and
MBDS by the end of 2014 or early 2015.

B-thalassemia

B-thalassemia is a hereditary disease arising from defects in genes involved in the production of hemoglobin, the protein responsible for
carrying oxygen in red blood cells. During red blood cell formation in the bone marrow, these genetic defects cause most of the cells to die
before they mature into fully functional red blood cells. As a consequence, patients with f-thalassemia have anemia, a lower than normal
number of red blood cells, and many patients experience a broad array of complications arising from their disease, including an enlarged spleen,
skeletal deformities and serious organ damage, such as liver fibrosis and heart failure, resulting from the accumulation of iron. There is no
approved drug and no effective drug therapy for the anemia of B-thalassemia. Frequent blood transfusions are used to manage the treatment of
anemia in patients with [3-thalassemia, but further contribute to the accumulation of iron and associated organ toxicities.

We and Celgene have shown that sotatercept and ACE-536 increase the production of red blood cells by promoting their maturation in the
bone marrow. We believe this mechanism of action may be particularly beneficial for patients suffering from diseases, such as B-thalassemia,
that are characterized by diminished red blood cell maturation. In a mouse model of B-thalassemia, the mouse version of ACE-536 demonstrated
broad disease modifying effects. In this model, the mouse version of ACE-536 increased red blood cell production, reduced spleen size,
increased bone density and reduced levels of iron in the kidney and liver.

The Thalassaemia International Federation estimates that there are approximately 300,000 patients worldwide with B-thalassemia,
approximately 20,000 of which are in the United States and Europe, who are dependent on frequent blood transfusions. We estimate that there
are at least as many PB-thalassemia patients who do not receive frequent blood transfusions. Many of these patients have hemoglobin levels that
are approximately half that of normal individuals and experience significant complications from the disease.

Myelodysplastic Syndromes (MDS)

MDS are a group of heterogeneous hematologic diseases characterized by abnormal proliferation and differentiation of blood precursor
cells, including red blood cell precursors, in the bone marrow. This leads to anemia, which is present in the vast majority of MDS patients at the
time of diagnosis. Much like the anemia of -thalassemia, the anemia of MDS is characterized by an over-abundance of early stage red blood
cell precursors, a large proportion of which fails to mature into functional red blood cells during the later phases of the red blood cell formation
process. Drugs that stimulate the production of early stage red blood cell precursors, such as recombinant erythropoietin, are often used to treat
anemia in MDS patients, yet many do not experience a substantial improvement of their anemia with these drugs. Although not approved by the
United States Food and Drug Administration (FDA) for use in patients with MDS, these products generate an estimated $500 to $700 million in
annual U.S. sales from use in these patients, according to our market research.
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Additional Opportunities for Sotatercept and ACE-536

Although sotatercept and ACE-536 have similar effects on red blood cells, sotatercept has been shown to increase bone mass and
biomarkers of bone growth in humans. Many patients with chronic kidney disease suffer from both anemia and bone loss. Celgene is conducting
two Phase 2 clinical trials of sotatercept in patients with chronic kidney disease-mineral and bone disorder. Additionally, we have shown that
sotatercept inhibits tumor growth in mouse models of multiple myeloma, a cancer of the bone marrow, and sotatercept is being studied in an
investigator-sponsored Phase 2 trial in multiple myeloma patients. Celgene and its collaborators continue to explore sotatercept in additional
clinical trials including trials in patients with Diamond-Blackfan anemia and myelofibrosis.

Acceleron and Celgene are exploring the preclinical activity of sotatercept and ACE-536 in other red blood cell disorders including sickle
cell disease.

Our Partnership with Celgene

We are developing sotatercept and ACE-536 through our exclusive worldwide collaborations with Celgene. As of January 1, 2013, Celgene
became responsible for paying 100% of worldwide development costs for both programs. Additionally, we may receive up to $560.0 million of
potential development, regulatory and commercial milestone payments and, if these protein therapeutic candidates are commercialized, we will
receive a royalty on net sales in the low-to-mid 20% range. If approved, we also will co-promote sotatercept and ACE-536 in North America, for
which our commercialization costs will be entirely funded by Celgene.

Dalantercept: Novel Protein Therapeutic Candidate in Phase 2 Clinical Trials for Cancer

Our third clinical stage protein therapeutic candidate, dalantercept, is designed to inhibit blood vessel formation in tumors through a
mechanism that is distinct from, and potentially synergistic with, vascular endothelial growth factor (VEGF) pathway inhibitors, the dominant
class of cancer drugs that inhibit blood vessel formation. The VEGF pathway inhibitors collectively generate worldwide sales in excess of
$8 billion annually. We are developing dalantercept primarily for use in combination with these successful products to produce better outcomes
for cancer patients.

Inhibiting Angiogenesis to Limit Tumor Growth

Angiogenesis is a process by which new blood vessels are formed. Angiogenesis can be simplified to two major stages the proliferative
stage followed by the maturation stage. During the proliferative stage, vascular endothelial cells, the cells lining the inside of the blood vessels,
increase in number. This proliferative stage is followed by the maturation stage during which the endothelial cells coalesce to form tubes which
are then stabilized through the recruitment of perivascular cells that form an outer layer of the blood vessels resulting in fully formed, functional
vessels.

Tumors depend on angiogenesis to form new blood vessels that supply nutrients and oxygen to feed the rapidly growing malignant cells.
The principal molecule driving the proliferative stage of angiogenesis in tumors is a protein called VEGF. Inhibiting VEGF-driven angiogenesis
to control tumor growth has become an important and widely-used approach to cancer treatment. There are several FDA-approved cancer drugs
that inhibit the VEGF pathway. Despite the success of these drugs, many patients fail to respond or develop resistance to VEGF pathway
inhibitor therapy, resulting in an unmet need for new therapies to inhibit angiogenesis by a different mechanism.

We are using our knowledge of the TGF-3 superfamily to develop dalantercept, a novel protein therapeutic candidate targeting the
maturation stage of angiogenesis. Recently, the activin receptor-like kinase 1 (ALK1) has been recognized as an important regulator of the
maturation stage of angiogenesis. ALK is one of the 12 receptors for ligands in the TGF- superfamily and is found
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primarily on endothelial cells. The importance of the ALK1 pathway in angiogenesis was discovered in part through research into a genetic
disease in which patients manifest vascular defects, including a reduced ability to form capillary beds, which are the networks of small blood
vessels that connect arteries to veins and are necessary for nutrient and waste exchange in tissues. This research revealed that these patients have
only one of two functional copies of the ALK1 gene. The resulting decreased signaling through the ALK1 receptor inhibits blood vessel
maturation, leading to the reduced formation of capillary beds.

Opportunities for Dalantercept

We reasoned that leveraging the biology of the ALK1 pathway to inhibit maturation of blood vessels could impair the growth of tumors by
limiting the development of capillary beds within the tumor. To test this hypothesis, mice with a predisposition to develop tumors were bred to
have only one copy, rather than two copies, of the ALK1 gene that normally occur. In response to the loss of half of the ALK1 genes, tumor
growth and size and blood vessel density in the tumor were reduced by half. We have also shown in two mouse cancer models that treatment
with dalantercept decreases metastases. This is in contrast to VEGF pathway inhibitors, many of which have been shown to increase metastases
in mouse cancer models. These results and additional research in the field have established the ALK1 signaling pathway as a promising target
for developing a new class of anti-angiogenesis agents, ALK1 pathway inhibitors. We are developing dalantercept to treat cancer by inhibiting
the ligands of the TGF-P superfamily that signal through the ALK1 receptor.

We believe one promising opportunity for dalantercept will be its use in combination with VEGF pathway inhibitors because these agents
target distinct sequential steps in tumor angiogenesis. Moreover, we believe that dalantercept sensitizes blood vessels to increase the effects of
treatment with VEGF pathway inhibitors. A combination of ALK1 and VEGF pathway inhibitors could have application in a number of
different oncology indications where VEGF pathway inhibitors are currently used, such as liver cancer, brain cancer, non-small cell lung cancer,
colorectal cancer and renal cell carcinoma.

With respect to our third clinical stage protein therapeutic candidate, dalantercept, we have conducted a single agent Phase 1 clinical trial in
patients with advanced solid tumors. Additionally, we have studied the single agent activity of dalantercept in a Phase 2 clinical trial in patients
with advanced head and neck cancer. Our ongoing focus is on the use of dalantercept in combination with an approved VEGF pathway inhibitor
where we have both a mechanistic rationale and supportive preclinical data demonstrating dalantercept in combination with a VEGF pathway
inhibitor provides enhanced anti-tumor effects in mice bearing human renal cell carcinoma xenographs. In an ongoing Phase 2 clinical trial of
dalantercept in combination with axitinib, an approved VEGF pathway inhibitor, in patients with advanced renal cell carcinoma we have
completed the dose escalation stage. We have now initiated the dose expansion phase of this study and plan to start the randomized controlled
part of the study at the end of Q1 or early Q2 2014. We also intend to initiate a Phase 2 clinical trial of dalantercept in combination with the
VEGEF pathway inhibitor sorafenib in patients with liver cancer in the first half of 2014.

We have not entered into a partnership for dalantercept and retain worldwide rights to this program.
ACE-083: Neuromuscular Disorders

In addition to our clinical stage programs, we are developing a protein therapeutic candidate, ACE-083, for a first-in-human clinical trial
that we expect to initiate by the end of 2014. ACE-083 has been designed to promote muscle growth in those muscles in which the drug is
injected, with minimal systemic effect. We are focused on the development of ACE-083 for diseases in which increases in the size and function
of specific muscles may provide a clinical benefit, including inclusion body myositis, facioscapulohumeral dystrophy (FSHD) and disuse
atrophy.
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Our Development Pipeline

The status of our three clinical stage protein therapeutic candidates and our most advanced preclinical candidate is summarized below:

Our Strategy

Our goal is to be a leader in the discovery, development and commercialization of novel protein therapeutics for cancer and rare diseases.
Key components of our strategy are:

Advance sotatercept and ACE-536 into Phase 3 trials in collaboration with Celgene. We and Celgene are jointly
developing sotatercept and ACE-536. Assuming successful completion of the ongoing Phase 2 clinical trials in
B-thalassemia and MDS, we plan to initiate Phase 3 clinical trials with Celgene for one or both protein therapeutic

candidates in one or both diseases by the end of 2014 or early 2015.

Explore new indications for sotatercept and ACE-536 with Celgene. We and Celgene are continuing our preclinical
research to assess the opportunity for sotatercept and ACE-536 to treat certain red blood cell disorders known as
hemoglobinopathies, which include diseases such as thalassemias and sickle cell disease. Based on our encouraging
preclinical and clinical data in B-thalassemia and our emerging understanding of the mechanism of action of these protein
therapeutic candidates, we believe there is a potential for activity for sotatercept and ACE-536 in sickle cell disease, and we

continue to explore development of these protein therapeutic candidates for this disease.

Advance dalantercept into Phase 3-enabling clinical trials. Beyond our ongoing Phase 2 clinical trials, in 2014, we plan to
initiate additional clinical trials of dalantercept in combination with either an approved anti-angiogenesis agent or
chemotherapy in advanced solid tumors. One of these trials is expected to be in patients with liver cancer and other trials
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Utilize our discovery and development platform to develop additional protein therapeutic candidates. In addition to
sotatercept, ACE-536 and dalantercept, all of which were internally discovered using our research and development
platform, we intend to continue to discover and develop other protein therapeutics that target and regulate various pathways
in the TGF-p superfamily. We plan to bring an additional protein therapeutic candidate, ACE-083, into the clinic in 2014
targeting diseases involving muscle loss. We are also conducting pre-clinical development of ALK1 pathway inhibitors
distinct from dalantercept for the treatment of diseases of the eye including age-related macular degeneration. In addition we

are developing new protein therapeutic candidates for the treatment of cancer and diseases involving fibrosis.

Strategically leverage collaborations to advance our protein therapeutic candidates. We have received more than $250.0
million from our collaboration partners, including Celgene. Our two collaborations with Celgene for sotatercept and
ACE-536 provide us with significant funding and access to Celgene's considerable scientific, development, regulatory and
commercial capabilities. We will continue to strategically evaluate possible collaborations where doing so could enhance the

development or commercialization of other protein therapeutic candidates in our pipeline.

Establish commercialization and marketing capabilities in North America and potentially other markets. We have
retained co-promotion rights in North America for sotatercept and ACE-536, which will be entirely funded by Celgene. We
intend to build hematology, oncology and neuromuscular disorder focused specialty sales forces and marketing capability to
commercialize our protein therapeutic candidates that receive regulatory approval.

Risk Factors

An investment in our common stock involves a high degree of risk. Any of the factors set forth under "Risk Factors" may limit our ability
to successfully execute our business strategy. You should carefully consider all of the information set forth in this prospectus and, in particular,
should evaluate the specific factors set forth under "Risk Factors" in deciding whether to invest in our common stock. Among these important
risks are the following:

We have incurred net operating losses since our inception and anticipate that we will continue to incur substantial operating
losses for the foreseeable future. We may never achieve or sustain profitability.

We will require substantial additional financing to achieve our goals, and a failure to obtain this necessary capital when
needed could force us to delay, limit, reduce or terminate our development or commercialization efforts of our protein

therapeutic candidates.

If Celgene does not devote sufficient resources to the development of sotatercept and ACE-536, is unsuccessful in its efforts
or chooses to terminate its agreements with us, our business will be materially harmed.

If our protein therapeutic candidates fail to demonstrate safety and efficacy to the satisfaction of regulatory authorities, we
may incur additional costs or experience delays in completing, or ultimately be unable to complete the development and

commercialization of our protein therapeutic candidates.

Our future commercial success depends upon attaining significant market acceptance of our protein therapeutic candidates, if
approved, among physicians, patients and health care payers and, if we fail to do so, our business will be materially harmed.

We expect to rely on third parties in the manufacturing and clinical development of our protein therapeutic candidates. If
they fail to meet deadlines or perform in an unsatisfactory manner our business could be harmed.

10
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If we are unable to obtain or protect intellectual property rights related to our protein therapeutic candidates, we may not be
able to prevent competitors with the same or similar protein therapeutics from entering our markets.

Implications of Being an Emerging Growth Company

As a company with less than $1.0 billion in revenue during our most recently completed fiscal year, we qualify as an "emerging growth
company" as defined in Section 2(a) of the Securities Act of 1933, as amended, which we refer to as the Securities Act, as modified by the
Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As an emerging growth company, we may take advantage of specified reduced
disclosure and other requirements that are otherwise applicable, in general, to public companies that are not emerging growth companies. These
provisions include:

Reduced disclosure about our executive compensation arrangements;

No non-binding shareholder advisory votes on executive compensation or golden parachute arrangements;

Exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting; and

Reduced disclosure of financial information in this prospectus, including two years of audited financial information and two
years of selected financial information.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company.
We would cease to be an emerging growth company if we have more than $1.0 billion in annual revenues as of the end of a fiscal year, if we are
deemed to be a large-accelerated filer under the rules of the Securities and Exchange Commission, or if we issue more than $1.0 billion of
non-convertible debt over a three-year-period.

The JOBS Act permits an emerging growth company to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies. We are choosing to "opt out" of this provision.

Corporate Information

We were incorporated in the state of Delaware in June 2003 as Phoenix Pharma, Inc., and we subsequently changed our name to Acceleron
Pharma Inc. and commenced operations in February 2004. Our principal executive offices are located at 128 Sidney Street, Cambridge,
Massachusetts 02139, and our telephone number is (617) 649-9200. Our Internet website is www.acceleronpharma.com. The information on, or
that can be accessed through, our website is not part of this prospectus, and you should not rely on any such information in making the decision
whether to purchase our common stock.

12
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Common stock offered by us

Common stock to be outstanding after this
offering

Option to purchase additional shares

Use of proceeds

Risk factors

NASDAQ Global Market symbol

THE OFFERING

2,400,000 shares

30,748,633 shares

The underwriters have an option for a period of 30 days to purchase up to 360,000 additional
shares of our common stock.

The net proceeds from this offering will be approximately $112.1 million, or approximately
$129.0 million if the underwriters exercise their option to purchase additional shares in full,
after deducting the estimated underwriting discounts and commissions and estimated offering
expenses payable by us. We intend to use the net proceeds of this offering (1) to continue
development of dalantercept, (2) to conduct clinical trials and associated activities with a new
protein therapeutic candidate, ACE-083, (3) to continue to advance and expand our preclinical
research pipeline of protein therapeutic candidates and (4) for working capital and other general
corporate purposes, including funding the costs of operating as a public company. See "Use of
Proceeds".

You should read the "Risk Factors" section of this prospectus for a discussion of factors to
consider carefully before deciding to invest in shares of our common stock.

XLRN

The number of shares of common stock to be outstanding after this offering is based on 28,348,633 shares of common stock outstanding as

of January 1, 2014 and excludes the following:

3,942,304 shares of common stock issuable upon exercise of stock options outstanding as of January 1, 2014 at a

weighted-average exercise price of $7.05 per share;

979,699 shares of common stock issuable upon the exercise of outstanding warrants as of January 1, 2014 at a

weighted-average exercise price of $6.53 per share;

2,089,945 shares of common stock reserved for future issuance under our 2013 Equity Incentive Plan as of January 1, 2014;

and

275,000 shares of common stock reserved for future issuance under our Employee Stock Purchase Plan as of January 1,

2014.

Unless otherwise indicated, all information in this prospectus assumes no issuance or exercise of stock options or warrants on or after
January 1, 2014 and no exercise of the underwriters' option to purchase up to an additional 360,000 shares of common stock in this offering.

13
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SUMMARY FINANCIAL DATA

The following summary financial data for the years ended December 31, 2011 and 2012 are derived from our audited financial statements
included elsewhere in this prospectus. The summary financial data as of September 30, 2013 and for the nine months ended September 30, 2012
and 2013 have been derived from our unaudited financial statements included elsewhere in this prospectus. These unaudited financial statements
have been prepared on a basis consistent with our audited financial statements and, in our opinion, contain all adjustments, consisting only of
normal and recurring adjustments, necessary for a fair presentation of such financial data. You should read this data together with our audited
financial statements and related notes included elsewhere in this prospectus and the information under the captions "Selected Financial Data"
and "Management's Discussion and Analysis of Financial Condition and Results of Operations”. Our historical results are not necessarily
indicative of our future results, and our operating results for the nine-month period ended September 30, 2013 are not necessarily indicative of
the results that may be expected for the fiscal year ending December 31, 2013 or any other interim periods or any future year or period.

Year Ended Nine Months Ended

December 31, September 30,
(in thousands, except per share data) 2011 2012 2012 2013
Revenue:
Collaboration revenue:
License and milestone $ 74406 $ 9,606 $ 7226 $ 36,044
Cost-sharing, net 4,760 5,558 4,043 9,666
Contract manufacturing 1,745
Total revenue 80,911 15,254 11,269 45,710
Costs and expenses:
Research and development 32,713 35,319 25,646 25,834
General and administrative 8,142 8,824 6,318 9,472
Cost of contract manufacturing revenue 1,500
Total costs and expenses 42,355 44,143 31,964 35,306
Income (loss) from operations 38,556 (28,889) (20,695) 10,404
Total other expense, net (2,290) (3,693) (1,508) (14,192)
Net income (loss) $ 36266 $ (32,582) $ (22,203) $ (3,788)
Comprehensive income (loss) $ 36266 $ (32,582) $ (22,203) $ (3,783)
Net income (loss) per share applicable to common stockholders(1)
Basic $ 080 $ (2484 $ (17.73) $ (6.74)
Diluted $ 078 $ (2484 $ (17.73) $ (6.74)
Weighted-average number of common shares used in computing net income (loss)
per share applicable to common stockholders
Basic 2,328 2,401 2,397 3,100
Diluted 2,716 2,401 2,397 3,100

14
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September 30, 2013

(in thousands) Actual As adjusted(2)
Balance Sheet Data:

Cash and cash equivalents $ 116479 $ 228,579
Total assets 127,260 239,360
Total current liabilities 16,523 16,523
Long-term deferred revenue 6,205 6,205
Long-term notes payable 10,979 10,979
Warrants to purchase common stock 16,526 16,526
Total stockholders' equity 74,564 186,664

©)

See Note 2 within the notes to our financial statements appearing elsewhere in this prospectus for a description of the method used to
calculate basic and diluted net income (loss) per common share and pro forma basic and diluted net income (loss) per common share.

@3
As adjusted to reflect the sale of shares of our common stock in this offering at the public offering price of $50.00 per share after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below
together with all of the other information contained in this prospectus, including our financial statements and the related notes appearing at the
end of this prospectus, before deciding to invest in our common stock. If any of the following risks actually occurs, our business, prospects,
operating results and financial condition could suffer materially, the trading price of our common stock could decline and you could lose all or
part of your investment. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently believe to be immaterial may also adversely affect our business.

Risks related to our financial position and need for additional capital

We have incurred net operating losses since our inception and anticipate that we will continue to incur substantial operating losses for the
foreseeable future. We may never achieve or sustain profitability.

We have incurred net losses during most fiscal periods since our inception. As of September 30, 2013, we had an accumulated deficit of
$174.2 million. We do not know whether or when we will become profitable. To date, we have not commercialized any products or generated
any revenues from the sale of products, and we do not expect to generate any product revenues in the foreseeable future. Our losses have
resulted principally from costs incurred in our discovery and development activities.

We anticipate that our expenses will increase in the future as we expand our discovery, research, development, manufacturing and
commercialization activities. However, we also anticipate that these increased expenses will be p