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incorporation or organization) Identification Number)
950 Winter Street

Waltham, Massachusetts 02451

(617) 551-4700

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

Jesper Høiland

President and Chief Executive Officer

Radius Health, Inc.

950 Winter Street

Waltham, Massachusetts 02451

(617) 551-4000

(Address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Brent Hatzis-Schoch

Radius Health, Inc.

950 Winter Street

Waltham, Massachusetts 02451

Phone: (617) 551-4004

Stuart M. Cable

Arthur R. McGivern

Goodwin Procter LLP

100 Northern Avenue

Boston, MA 02210

Phone: (617) 570-1000

Fax: (617) 523-1231
APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:
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From time to time after the effective date of this registration statement.

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

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Exchange Act. (Check one):

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

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount to be registered/
proposed maximum

offering price per unit/
proposed maximum

aggregate offering price

Amount of

registration fee
Common Stock (1)(2)(3)(4) $         (5)
Preferred Stock (1)(2)(3) $         (5)
Senior Debt Securities (1)(2) $         (5)
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Warrants (1)(2) $         (5)
Units (1)(2) $         (5)

(1)Omitted pursuant to Form S-3 General Instruction II.E.
(2)An unspecified number of securities is being registered as may from time to time be offered at unspecified prices.
(3)Includes rights to acquire common stock or preferred stock of the Company under any shareholder rights plan then

in effect, if applicable under the terms of any such plan.
(4)In addition to any securities that may be registered hereunder, we are also registering an indeterminate number of

shares of Common Stock as may be issued upon conversion or exercise of the securities issued directly hereunder.
No separate consideration will be received for any shares of Common Stock so issued upon conversion or exercise.
Pursuant to Rule 416 under the Securities Act of 1933, as amended, such number of shares of Common Stock
registered hereby shall include an indeterminate number of shares of Common Stock that may be issued in
connection with a stock split, stock dividend, recapitalization or similar event.

(5)In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is
deferring payment of the entire registration fee.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 relates to the Shelf Registration Statement on Form S-3 (Registration
No. 333-201610) (the �Registration Statement�) which was filed by Radius Health, Inc. with the Securities and
Exchange Commission and became effective on January 20, 2015. This Post-Effective Amendment No. 1 is being
filed to (i) add senior debt securities to the Registration Statement, (ii) make corresponding changes to the base
prospectus included in Part I of the Registration Statement, change the date on the cover page of the prospectus to
correspond to the date of this Post-Effective Amendment No. 1 and update as appropriate the information contained in
such base prospectus and (iii) file or incorporate by reference additional exhibits to the Registration Statement.

The existing base prospectus, dated January 20, 2015, that currently forms part of the Registration Statement is being
replaced in its entirety by the base prospectus filed with this Post-Effective Amendment No. 1 to the Registration
Statement. This Post-Effective Amendment No. 1 will become effective immediately upon filing with the Securities
and Exchange Commission.
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PROSPECTUS

Radius Health, Inc.

Common Stock

Preferred Stock

Senior Debt Securities

Warrants

Units

Offered by Radius Health, Inc.

Common Stock

Offered by the Selling Securityholders

We may offer and sell the securities identified above, and the selling securityholders may offer and sell shares of
common stock identified above, from time to time in one or more offerings. This prospectus provides you with a
general description of the securities. We will not receive any proceeds from the sale of our common stock by the
selling securityholders.

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

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. In
addition, the selling securityholders may offer and sell shares of our common stock from time to time, together or
separately. If any underwriters, dealers or agents 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 of this
prospectus 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.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE �RISK FACTORS� ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR
SECURITIES.

Our common stock is listed on The NASDAQ Global Market under the symbol �RDUS.� On August 4, 2017, the last
reported sale price of our common stock on The NASDAQ Global Market was $41.79 per share.
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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 August 7, 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or
the SEC, as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended (the
�Securities Act�), using a �shelf� registration process. By using a shelf registration statement, we may sell securities from
time to time and in one or more offerings and the selling securityholders to be named in a supplement to this
prospectus may, from time to time, sell shares of common stock from time to time in one or more offerings as
described in this prospectus. Each time that we or the selling securityholders offer and sell securities, we or the selling
securityholders will provide a prospectus supplement to this prospectus that contains specific information about the
securities being offered and sold and the specific terms of that offering. The prospectus supplement may also add,
update or change information contained in this prospectus with respect to that offering. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement, you should rely on the
prospectus supplement. Before purchasing any securities, you should carefully read both this prospectus and the
applicable prospectus supplement, together with the additional information described under the heading �Where You
Can Find More Information; Incorporation by Reference.�

Neither we, nor the selling securityholders, have 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 and the
selling securityholders will not make 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 applicable prospectus
supplement to this prospectus is accurate as of the date on its respective cover, and that any information incorporated
by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise.
Our business, financial condition, results of operations and prospects may have changed since those dates.

When we refer to �Radius,� �we,� �our,� �us� and the �Company� in this prospectus, we mean Radius Health, Inc., unless
otherwise specified. When we refer to �you,� we mean the holders of the applicable series of securities.

Our logo, trademarks and service marks are the property of Radius. Other trademarks or service marks appearing in
this prospectus are the property of their respective holders.

1
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

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

Our website address is www.radiuspharm.com. Our website and the information contained on our website, however,
are not, and should not be deemed to be, a part of this prospectus.

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

Incorporation by Reference

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

We incorporate by reference our documents listed below and any future filings made by us with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), between
the date of this prospectus and the termination of the offering of the securities described in this prospectus. We are
not, however, incorporating by reference any documents or portions thereof, whether specifically listed below or filed
in the future, that are not deemed �filed� with the SEC, including our Compensation Committee report and performance
graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant
to Item 9.01 of Form 8-K.

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

� Our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on
February 24, 2017.
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� Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, filed with the SEC on May 2,
2017 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, filed with the SEC on
August 4, 2017.

� Our definitive Proxy Statement on Schedule 14A, filed with the SEC on April 21, 2017 (solely with respect
to those portions incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended
December 31, 2016).

2
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� Our Current Reports on Form 8-K filed with the SEC on March 10, 2017, April 28, 2017, May 15,
2017, May 24, 2017, June 8, 2017, July 13, 2017, July 17, 2017 and July 21, 2017 (except that, with respect
to each of the foregoing Current Reports, any portions thereof which are furnished and not filed shall not be
deemed incorporated).

� The description of our Common Stock contained in our Registration Statement on Form 8-A, dated and filed
with the SEC on May 2, 2014, and any amendment or report filed with the SEC for the purpose of updating
the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, but excluding any information furnished to, rather than filed with, the
SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date
of the filing of such reports and documents.

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

Radius Health, Inc.

950 Winter St.

Waltham, MA 02451

(617) 551-4000

Attention: Investor Relations

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.

3
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THE COMPANY

We are a science-driven fully integrated biopharmaceutical company that is committed to developing and
commercializing innovative therapeutics in the areas of osteoporosis, oncology and endocrine diseases. On April 28,
2017, our first commercial product, TYMLOSTM (abaloparatide) injection, was approved by the U.S. Food and Drug
Administration (the �FDA�) for the treatment of postmenopausal women with osteoporosis at high risk for fracture
defined as history of osteoporotic fracture, multiple risk factors for fracture, or patients who have failed or are
intolerant to other available osteoporosis therapy. We commenced U.S. commercial sales of TYMLOS during the
second quarter of 2017. Our European Marketing Authorisation Application (�MAA�) for abaloparatide for
subcutaneous injection which, if approved, will be marketed in the European Union as Eladynos�, is under review by
the Committee for Medicinal Products for Human Use (the �CHMP�) of the European Medicines Agency and we expect
an opinion from the CHMP regarding the MAA for Eladynos prior to the end of 2017.

Our clinical pipeline includes an abaloparatide transdermal patch (�abaloparatide-TD�) for potential use in the treatment
of women with postmenopausal osteoporosis. We are focused on completing the manufacturing scale-up, production,
and other activities required for the initiation of a pivotal bioequivalence study for abaloparatide-TD. In addition, we
are evaluating our investigational product candidate, elacestrant (RAD1901), a selective estrogen receptor
down-regulator/degrader, for potential use in the treatment of hormone-driven and/or hormone-resistant breast cancer,
as well as for potential use in the treatment of vasomotor symptoms in postmenopausal women. We recently
completed enrollment in both of our ongoing Phase 1 studies of elacestrant in advanced metastatic breast cancer.

We are also developing our internally developed investigational product candidate, RAD140, a non-steroidal selective
androgen receptor modulator for potential use in the treatment of breast cancer. In December 2016, we submitted an
investigational new drug application to the FDA and expect to initiate a first-in-human Phase 1 study of RAD140 in
women with hormone receptor positive breast cancer.

We were incorporated in Delaware on February 4, 2008 under the name MPM Acquisition Corp. In May 2011, we
entered into a reverse merger transaction, or the Merger, with our predecessor, Radius Health, Inc., a Delaware
corporation formed on October 3, 2003, or the Former Operating Company. Pursuant to the Merger, the Former
Operating Company became a wholly-owned subsidiary of ours. Immediately following the Merger, we merged the
Former Operating Company with and into us, and we assumed the business of the Former Operating Company and
changed our name to �Radius Health, Inc.�

Our principal executive offices are located at 950 Winter Street, Waltham, Massachusetts 02451, and our telephone
number is (617) 551-4000. Our website address is www.radiuspharm.com. Our website and the information contained
on our website, however, are not, and should not be deemed to be, a part of this prospectus.

4
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves
risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, 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.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus and any prospectus supplement or free
writing prospectus include forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act. All statements other than statements of historical fact included in this prospectus
that address activities, events or developments that we expect, believe or anticipate will or may occur in the future are
forward-looking statements including, in particular, the statements about our plans, objectives, strategies and
prospects regarding, among other things, our financial condition, operating results and business.

We have identified some of these forward-looking statements with words like �believe,� �may,� �will,� �should,� �could,�
�expect,� �intend,� �plan,� �predict,� �anticipate,� �estimate,� �continue� or other words and terms of similar meaning and the use of
future dates. These forward-looking statements are based on current expectations about future events affecting us and
are subject to uncertainties and important factors relating to our operations and business environment, all of which are
difficult to predict and many of which are beyond our control and could cause our actual results to differ materially
from those matters expressed or implied by our forward-looking statements. Forward-looking statements are only
predictions or statements of current plans and can be affected by inaccurate assumptions we might make or by known
or unknown risks and uncertainties, including the risks described under the heading �Item 1A. Risk Factors� in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2016 and, our Quarterly Report on Form 10-Q
for the quarterly periods ended March 31, 2017 and June 30, 2017, which are incorporated herein by reference, any
amendment or update thereto reflected in subsequent filings with the SEC, and all other annual, quarterly and other
reports that we file with the SEC after the date of this prospectus and that also are incorporated herein by reference.
Such risks and uncertainties are not exclusive and further information concerning us and our business, including
factors that potentially could materially affect our financial results or condition, may emerge from time to time. We
assume no obligation to update, amend or clarify forward-looking statements to reflect actual results or changes in
factors or assumptions affecting such forward-looking statements, except as otherwise required by law. We advise
you, however, to consult any further disclosures we make on related subjects in our future annual reports on Form
10-K, quarterly reports on Form 10-Q and current reports on Form 8-K we file with or furnish to the SEC.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement.
We will not receive any of the proceeds from the sale of common stock being offered by any of the selling
securityholders.

5
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SHARE DIVIDENDS

The following table sets forth our historical ratios of earnings to fixed charges and preferred share dividends for the
periods indicated.

Year Ended December 31, Six Months
Ended

June 30,
20172012 2013 2014 2015 2016

Ratio of earnings (loss) to fixed charges(1) � � � � � �
Ratio of earnings (loss) to combined fixed charges and preferred share
dividends(2) � � � � � �

(1) Earnings were inadequate to cover fixed charges for the years ended December 31, 2012, 2013, 2014, 2015 and
2016 by $69.1 million, $60.7 million, $62.5 million, $101.5 million and $182.8 million, respectively, and for the
six months ended June 30, 2017, by $125.4 million.

(2) Earnings were inadequate to cover fixed charges and preferred dividends for the years ended December 31, 2012,
2013, 2014, 2015 and 2016 by $83.1 million, $101.3 million, $81.6 million, $101.5 million and $182.8 million,
respectively, and for the six months ended June 30, 2017, by $125.4 million.

For these ratios, �earnings� is computed by adding pre-tax income (loss) from continuing operations, interest expense,
rental expense and amortization of capitalized interest. Fixed charges consist of interest expense, capitalized interest,
rental expense, and dividends on preferred stock.

6

Edgar Filing: Radius Health, Inc. - Form POSASR

Table of Contents 15



Table of Contents

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 200,000,000 shares of common stock, par value $0.0001 per share, and
10,000,000 shares of preferred stock, par value $.0001 per share. The following description of our capital stock and
provisions of our restated certificate of incorporation and amended and restated bylaws are summaries and are
qualified by reference to our restated certificate of incorporation and amended and restated bylaws. For a complete
description of the matters set forth in �Description of Capital Stock,� you should refer to our restated certificate of
incorporation and amended and restated bylaws, copies of which are filed with the SEC as exhibits to our registration
statement of which this prospectus form a part, and to the applicable provisions of Delaware law.

Common Stock

Each holder of our common stock is entitled to one vote for each share held on all matters submitted to a vote of
stockholders. Our stockholders do not have cumulative voting rights. Accordingly, the holders of a majority of the
voting shares are able to elect all of the directors. Subject to preferential dividend rights of any series of preferred
stock that we may designate and issue in the future, holders of our common stock are entitled to receive dividends, if
any, as may be declared from time to time by our board of directors out of legally available funds. In the event of our
liquidation or dissolution, holders of our common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction
of any liquidation preference granted to the holders of any then outstanding shares of preferred stock. Holders of our
common stock have no preemptive, conversion or subscription rights, and there are no redemption or sinking fund
provisions applicable to our common stock. The rights, preferences and privileges of the holders of our common stock
are subject to and may be adversely affected by the rights of the holders of shares of any series of preferred stock that
we may designate and issue in the future.

Preferred Stock

Our board of directors has the authority, without further action by our stockholders, to issue shares of preferred stock
in one or more series and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences
and privileges could include dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences, sinking fund terms and the number of shares constituting any series or the designation of such series, any
or all of which may be greater than the rights of common stock. The issuance of our preferred stock could adversely
affect the voting power of holders of common stock and the likelihood that such holders will receive dividend
payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of
delaying, deferring or preventing a change of control of our company or other corporate action. No shares of preferred
stock are currently outstanding, and we have no present plan to issue any shares of preferred stock. We will set forth
in the applicable prospectus supplement a description of any series of preferred stock approved by our board of
directors that may be offered and sold pursuant to this prospectus.

Anti-Takeover Provisions

Our restated certificate of incorporation provides for our board of directors to be divided into three classes, with
staggered three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders,
with the other classes continuing for the remainder of their respective three-year terms. Because our stockholders do
not have cumulative voting rights, our stockholders holding a majority of the shares of common stock outstanding will
be able to elect all of our directors. Our restated certificate of incorporation and amended and restated bylaws provide
that all stockholder action must be effected at a duly called meeting of stockholders and not by a consent in writing,
and that only our board of directors, chairman of the board, chief executive officer or president (in the absence of a
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chief executive officer) may call a special meeting of stockholders.
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Our restated certificate of incorporation requires a two-thirds stockholder vote for the amendment, repeal or
modification of certain provisions of our restated certificate of incorporation and amended and restated bylaws
relating to the classification of our board of directors, the requirement that stockholder actions be effected at a duly
called meeting, and the designated parties entitled to call a special meeting of the stockholders. The combination of
the classification of our board of directors, the lack of cumulative voting and the two-thirds stockholder voting
requirements make it more difficult for our existing stockholders to replace our board of directors as well as for
another party to obtain control of us by replacing our board of directors. Because our board of directors has the power
to retain and discharge our officers, these provisions could also make it more difficult for existing stockholders or
another party to effect a change in management. In addition, the authorization of undesignated preferred stock makes
it possible for our board of directors to issue preferred stock with voting or other rights or preferences that could
impede the success of any attempt to change our control.

Our restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative
form, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for: (1) any derivative
action or proceeding brought on our behalf; (2) any action asserting a claim of breach of a fiduciary duty or other
wrongdoing by any of our directors, officers, employees or agents to us or our stockholders, creditors or other of
constituents; (3) any action asserting a claim against us arising pursuant to any provision of the Delaware General
Corporation Law or our certificate of incorporation or bylaws; (4) any action to interpret, apply, enforce or determine
the validity of our certificate of incorporation or bylaws; or (5) any action asserting a claim governed by the internal
affairs doctrine. Our restated certificate of incorporation also provides that any person or entity purchasing or
otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of and to have consented
to this choice of forum provision. It is possible that a court of law could rule that the choice of forum provision
contained in our restated certificate of incorporation is inapplicable or unenforceable if it is challenged in a proceeding
or otherwise.

These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or management.
These provisions are intended to enhance the likelihood of continued stability in the composition of our board of
directors and its policies and to discourage certain types of transactions that may involve an actual or threatened
acquisition of us. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The
provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such provisions
could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also
may inhibit fluctuations in the market price of our shares that could result from actual or rumored takeover attempts.
These provisions may also have the effect of preventing changes in our management.

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation
from engaging in any business combination with any interested stockholder for a period of three years after the date
that such stockholder became an interested stockholder, with the following exceptions:

� if, before such date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested holder;

� if, upon completion of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
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the transaction began, excluding for purposes of determining the voting stock outstanding (but not the
outstanding voting stock owned by the interested stockholder) those shares owned (i) by persons who are
directors and also officers and (ii) 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
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� if, on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines business combination to include the following:

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

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

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

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

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

In general, Section 203 defines an �interested stockholder� as an entity or person who, together with the person�s
affiliates and associates, beneficially owns, or is an affiliate or associate of the corporation and within three years prior
to the time of determination of interested stockholder status did own, 15% or more of the outstanding voting stock of
the corporation.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A.

Listing

Our common stock is listed on the NASDAQ Global Market under the symbol �RDUS.�

9
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DESCRIPTION OF SENIOR DEBT SECURITIES

We may issue senior debt securities, including senior convertible debt, in one or more series. While the terms we have
summarized below will apply generally to any future senior debt securities we may offer under this prospectus, the
applicable prospectus supplement or free writing prospectus will describe the specific terms of any senior debt
securities offered through that prospectus supplement or free writing prospectus. The terms of any senior debt
securities we offer under a prospectus supplement or free writing prospectus may differ from the terms we describe
below.

We will evidence each series of senior debt securities we will issue by a senior indenture that we enter into with a
trustee. We will indicate the name and address of the trustee in the prospectus supplement relating to the particular
series of senior debt securities being offered. We have filed a form of senior indenture as an exhibit to the registration
statement, of which this prospectus is a part, and supplemental indentures and forms of senior debt securities
containing the terms of the senior debt securities being offered will be filed as exhibits to the registration statement of
which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC. Unless the
context requires otherwise, whenever we refer to the �indenture,� we also are referring to any supplemental indentures
that specify the terms of a particular series of senior debt securities.

The senior indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act.
We use the term �trustee� to refer to the trustee under the senior indenture.

The following summaries of material provisions of the senior debt securities and the senior indenture are subject to,
and qualified in their entirety by reference to, all of the provisions of the indenture applicable to a particular series of
senior debt securities. We urge you to read the applicable prospectus supplement or free writing prospectus and any
related free writing prospectuses related to the senior debt securities that we may offer under this prospectus, as well
as the complete applicable indenture that contains the terms of the senior debt securities.

General

We will describe in the applicable prospectus supplement or free writing prospectus the terms of the series of senior
debt securities being offered, including:

� the title;

� the principal amount being offered, and if a series, the total amount authorized and the total amount
outstanding;

� any limit on the amount that may be issued;

� whether or not we will issue the series of senior debt securities in global form, and, if so, the terms and who
the depository will be;
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� the maturity date;

� whether and under what circumstances, if any, we will pay additional amounts on any senior debt securities
held by a person who is not a United States person for tax purposes, and whether we can redeem the senior
debt securities if we have to pay such additional amounts;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

� the place where payments will be payable;

10
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� restrictions on transfer, sale or other assignment, if any;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, the conditions upon which, and the price at which, we may, at our option,
redeem the series of senior debt securities pursuant to any optional or provisional redemption provisions and
the terms of those redemption provisions;

� the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund
or analogous fund provisions or otherwise, to redeem, or at the holder�s option, to purchase, the series of
senior debt securities and the currency or currency unit in which the senior debt securities are payable;

� whether the senior indenture will require us to maintain any interest coverage, fixed charge, cash flow-based,
asset-based or other financial ratios;

� a discussion of certain material or special United States federal income tax considerations applicable to the
senior debt securities;

� information describing any book-entry features;

� provisions for a sinking fund purchase or other analogous fund, if any;

� the applicability of the provisions in the indenture on discharge;

� whether the senior debt securities are to be offered at a price such that they will be deemed to be offered at
an �original issue discount� as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986,
as amended;

� the denominations in which we will issue the series of senior debt securities, if other than denominations of
$1,000 and any integral multiple thereof;

� the currency of payment of senior debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the senior debt securities,
including any additional events of default or covenants provided with respect to the senior debt securities,
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and any terms that may be required by us or advisable under applicable laws or regulations or advisable in
connection with the marketing of the senior debt securities.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement or free writing prospectus the terms on which a series of
senior debt securities may be convertible into or exchangeable for our common stock, our preferred stock or other
securities (including securities of a third-party). We will include provisions as to whether conversion or exchange is
mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of
shares of our common stock, our preferred stock or other securities (including securities of a third-party) that the
holders of the series of senior debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a particular series
of senior debt securities, the senior indenture will not contain any covenant that restricts our ability to merge or
consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets. However, any
successor to or acquirer of such assets must assume all of our obligations under the senior indenture or the senior debt
securities, as appropriate. If the senior debt securities are convertible into or exchangeable for other securities of ours
or securities of other entities, the person with whom we consolidate or

11
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merge or to whom we sell all of our property must make provisions for the conversion of the senior debt securities
into securities that the holders of the senior debt securities would have received if they had converted the senior debt
securities before the consolidation, merger or sale.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a particular series
of senior debt securities, the following are events of default under the senior indenture with respect to any series of
senior debt securities that we may issue:

� if we fail to pay interest when due and payable and our failure continues for 90 days and the time for
payment has not been extended;

� if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity,
upon redemption or repurchase or otherwise, and the time for payment has not been extended;

� if we fail to observe or perform any other covenant contained in the senior debt securities or the senior
indenture, other than a covenant specifically relating to another series of senior debt securities, and our
failure continues for 90 days after we receive notice from the trustee or holders of at least 25% in aggregate
principal amount of the outstanding senior debt securities of the applicable series; and

� if specified events of bankruptcy, insolvency or reorganization occur.
We will describe in each applicable prospectus supplement or free writing prospectus any additional events of default
relating to the relevant series of senior debt securities.

If an event of default with respect to senior debt securities of any series occurs and is continuing, other than an event
of default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding senior debt securities of that series, by notice to us in writing, and to the trustee if notice is
given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and
payable immediately. If an event of default specified in the last bullet point above occurs with respect to us, the
unpaid principal, premium, if any, and accrued interest, if any, of each issue of senior debt securities then outstanding
shall be due and payable without any notice or other action on the part of the trustee or any holder.

The holders of a majority in principal amount of the outstanding senior debt securities of an affected series may waive
any default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the senior indenture, if an event of default under the senior indenture shall occur and be
continuing, the trustee will be under no obligation to exercise any of its rights or powers under the senior indenture at
the request or direction of any of the holders of the applicable series of senior debt securities, unless such holders have
offered the trustee reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders
of a majority in principal amount of the outstanding senior debt securities of any series will have the right to direct the
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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, with respect to the senior debt securities of that series, provided that:

� the direction so given by the holder is not in conflict with any law or the senior indenture; and

� subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it
in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.
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A holder of the senior debt securities of any series will have the right to institute a proceeding under the senior
indenture or to appoint a receiver or trustee, or to seek other remedies if:

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

� the holders of at least 25% in aggregate principal amount of the outstanding senior debt securities of that
series have made written request, and such holders have offered reasonable indemnity to the trustee or
security satisfactory to it against any loss, liability or expense or to be incurred in compliance with instituting
the proceeding as trustee; and

� the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding senior debt securities of that series other conflicting directions within 90
days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of senior debt securities if we default in the payment of
the principal, premium, if any, or interest on, the senior debt securities, or other defaults that may be specified in the
applicable prospectus supplement or free writing prospectus.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the senior
indenture.

Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of senior debt securities that we may issue, we and the trustee may
change an indenture without the consent of any holders with respect to the following specific matters:

� to fix any ambiguity, defect or inconsistency in the indenture;

� to comply with the provisions described above under �Description of Senior Debt Securities�Consolidation,
Merger or Sale;�

� to comply with any requirements of the SEC in connection with the qualification of any indenture under the
Trust Indenture Act;

� to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication and delivery of senior debt securities, as set forth in the indenture;

� to provide for the issuance of and establish the form and terms and conditions of the senior debt securities of
any series as provided under �Description of Senior Debt Securities�General,� to establish the form of any
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certifications required to be furnished pursuant to the terms of the indenture or any series of senior debt
securities, or to add to the rights of the holders of any series of senior debt securities;

� to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

� to provide for uncertificated senior debt securities and to make all appropriate changes for such purpose;

� to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of the
holders, to make the occurrence, or the occurrence and the continuance, of a default in any such additional
covenants, restrictions, conditions or provisions an event of default or to surrender any right or power
conferred to us in the indenture; or

� to change anything that does not materially adversely affect the interests of any holder of senior debt
securities of any series.

13
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In addition, under the senior indenture, the rights of holders of a series of senior debt securities may be changed by us
and the trustee with the written consent of the holders of at least a majority in aggregate principal amount of the
outstanding senior debt securities of each series that is affected. However, subject to the terms of the indenture for any
series of senior debt securities that we may issue or as otherwise provided in the prospectus supplement or free writing
prospectus applicable to a particular series of senior debt securities, we and the trustee may make the following
changes only with the consent of each holder of any outstanding senior debt securities affected:

� extending the stated maturity of the series of senior debt securities;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption or repurchase of any senior debt securities; or

� reducing the percentage of senior debt securities, the holders of which are required to consent to any
amendment, supplement, modification or waiver.

Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the
prospectus supplement or free writing prospectus applicable to a particular series of senior debt securities, we can
elect to be discharged from our obligations with respect to one or more series of senior debt securities, except for
specified obligations, including obligations to:

� register the transfer or exchange of senior debt securities of the series;

� replace stolen, lost or mutilated senior debt securities of the series;

� maintain paying agencies;

� hold monies for payment in trust;

� recover excess money held by the trustee;

� compensate and indemnify the trustee; and

� appoint any successor trustee.
In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, any premium and interest on, the senior debt securities of the series on the dates
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Form, Exchange and Transfer

We will issue the senior debt securities of each series only in fully registered form without coupons and, unless we
otherwise specify in the applicable prospectus supplement or free writing prospectus, in denominations of $1,000 and
any integral multiple thereof. The senior indenture provide that we may issue senior debt securities of a series in
temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The
Depository Trust Company or another depository named by us and identified in a prospectus supplement or free
writing prospectus with respect to that series.

At the option of the holder, subject to the terms of the senior indenture and the limitations applicable to global
securities described in the applicable prospectus supplement or free writing prospectus, the holder of the senior debt
securities of any series can exchange the senior debt securities for other senior debt securities of the same series, in
any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the senior indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplement or free writing prospectus, holders of the senior debt securities may present the
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senior debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed
thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office
of any transfer agent designated by us for this purpose. Unless otherwise provided in the senior debt securities that the
holder presents for transfer or exchange, we will make no service charge for any registration of transfer or exchange,
but we may require payment of any taxes or other governmental charges.

We will name in the applicable prospectus supplement or free writing prospectus the security registrar, and any
transfer agent in addition to the security registrar, that we initially designate for any senior debt securities. We may at
any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change in
the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the senior debt securities of each series.

If we elect to redeem the senior debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange any senior debt securities of that series during a period beginning
at the opening of business 15 days before the day of mailing of a notice of redemption of any senior debt
securities that may be selected for redemption and ending at the close of business on the day of the mailing;
or

� register the transfer of or exchange any senior debt securities so selected for redemption, in whole
or in part, except the unredeemed portion of any senior debt securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an
indenture, the trustee must use the same degree of care as a prudent person would exercise or use in the conduct of his
or her own affairs.

Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by the senior
indenture at the request of any holder of senior debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement or free writing prospectus, we will make
payment of the interest on any senior debt securities on any interest payment date to the person in whose name the
senior debt securities, or one or more predecessor securities, are registered at the close of business on the regular
record date for the interest.

We will pay principal of and any premium and interest on the senior debt securities of a particular series at the office
of the paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus
supplement or free writing prospectus, we will make interest payments by check that we will mail to the holder or by
wire transfer to certain holders. Unless we otherwise indicate in the applicable prospectus supplement or free writing
prospectus, we will designate the corporate trust office of the trustee as our sole paying agent for payments with
respect to senior debt securities of each series. We will name in the applicable prospectus supplement or free writing
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prospectus any other paying agents that we initially designate for the senior debt securities of a particular series. We
will maintain a paying agent in each place of payment for the senior debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on
any senior debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.
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Governing Law

The senior indenture and the senior debt securities will be governed by and construed in accordance with the laws of
the State of New York, except to the extent that the Trust Indenture Act is applicable.

Ranking of Senior Debt Securities

The senior debt securities will rank equally in right of payment to all our other senior debt. The senior indenture does
not limit the amount of senior debt securities that we may issue. It also does not limit us from issuing any other
secured or unsecured debt.

16
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any warrants or units issued by us that may
be offered and sold pursuant to this prospectus.

17
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form
and represented by one or more global securities. The global securities will be deposited with, or on behalf of, The
Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the name of Cede & Co.,
the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing securities under the
limited circumstances described below, a global security may not be transferred except as a whole by the depositary to
its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.

DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants� accounts, thereby eliminating the need for physical movement of securities
certificates. �Direct participants� in DTC include securities brokers and dealers, including underwriters, banks, trust
companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository
Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we sometimes refer
to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a
credit for the securities on DTC�s records. The ownership interest of the actual purchaser of a security, which we
sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants� records. Beneficial
owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners
are expected to receive written confirmations providing details of their transactions, as well as periodic statements of
their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership
interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global
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To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in
the name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual
beneficial owners of the securities. DTC�s records reflect only the identity of the direct participants to whose accounts
the securities are credited, which may or may not be the beneficial owners. The participants are responsible for
keeping account of their holdings on behalf of their customers.

18
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So long as the securities are in book-entry form, you will receive payments and may transfer securities only through
the facilities of the depositary and its direct and indirect participants. We will maintain an office or agency in the
location specified in the prospectus supplement for the applicable securities, where notices and demands in respect of
the securities and the indenture may be delivered to us and where certificated securities may be surrendered for
payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed,
DTC�s practice is to determine by lot the amount of the interest of each direct participant in the securities of such series
to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under
its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus
proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the
securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities are
issued in definitive certificated form under the limited circumstances described below, we will have the option of
making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank
accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days
before the applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the
applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct
participants� accounts upon DTC�s receipt of funds and corresponding detail information from us on the payment date
in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial owners
will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in �street name.� Those payments will be the responsibility of participants and
not of DTC or us, subject to any statutory or regulatory requirements in effect from time to time. Payment of
redemption proceeds, distributions and dividend payments to Cede & Co., or such other nominee as may be requested
by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and
indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must
rely on the procedures of DTC and its participants to exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time by
giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is not obtained,
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As noted above, beneficial owners of a particular series of securities generally will not receive certificates
representing their ownership interests in those securities. However, if:

� DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities
representing such series of securities or if DTC ceases to be a clearing agency registered under the Exchange
Act at a time when it is required to be registered and a successor depositary is not appointed within 90 days
of the notification to us or of our becoming aware of DTC�s ceasing to be so registered, as the case may be;

� we determine, in our sole discretion, not to have such securities represented by one or more global securities;
or

� an Event of Default has occurred and is continuing with respect to such series of securities,

� we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global
securities. Any beneficial interest in a global security that is exchangeable under the circumstances described
in the preceding sentence will be exchangeable for securities in definitive certificated form registered in the
names that the depositary directs. It is expected that these directions will be based upon directions received
by the depositary from its participants with respect to ownership of beneficial interests in the global
securities.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this
information.
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SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment or in filings we make with the SEC under the Exchange Act that are incorporated by
reference.
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PLAN OF DISTRIBUTION

We or any selling securityholders may offer and sell the securities being offered hereby in one or more of the
following ways from time to time:

� to or through underwriters;

� on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale;

� in the over-the-counter market;

� in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

� through the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise;

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� an exchange distribution in accordance with the rules of the applicable exchange;

� privately negotiated transactions;

� broker-dealers may agree with a selling securityholder to sell a specified number of securities at a stipulated
price per security;

� a combination of any such methods of sale; and

� any other method permitted pursuant to applicable law.
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We will identify the specific plan of distribution, including any underwriters, dealers, agents, or other purchasers,
persons, or entities and any applicable compensation, in a prospectus supplement, in an amendment to the registration
statement of which this prospectus is a part, or in other filings we make with the SEC under the Exchange Act, which
are incorporated by reference.
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LEGAL MATTERS

Goodwin Procter LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby on behalf of Radius Health, Inc. Additional legal matters may be passed upon for us, the selling
securityholders or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2016, and the effectiveness of Radius
Health, Inc.�s internal control over financial reporting as of December 31, 2016, as set forth in their reports thereon,
which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial
statements are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their authority as
experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in
connection with the securities being registered hereby.

SEC registration fee $         (1) 
NASDAQ listing fee $         (2) 
Trustee and Transfer Agent fees and expenses $         (2) 
Printing expenses $         (2) 
Legal fees and expenses $         (2) 
Accounting fees and expenses $         (2) 
Miscellaneous $                     (2) 

Total $         (2) 

(1) Pursuant to Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the SEC registration fee will
be paid at the time of any particular offering of securities under the registration statement, and is therefore not
currently determinable.

(2) These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify its directors and
officers from certain expenses in connection with legal proceedings and permits a corporation to include in its charter
documents, and in agreements between the corporation and its directors and officers, provisions expanding the scope
of indemnification beyond that specifically provided by this section.

The registrant�s amended and restated bylaws provide for the indemnification of officers and directors if such persons
act in good faith and in a manner reasonably believed to be in and not opposed to the registrant�s best interest, and,
with respect to any criminal action or proceeding, such indemnified party had no reason to believe his or her conduct
was unlawful.

In addition, the registrant has entered into separate indemnification agreements with the registrant�s directors and
executive officers which would require the registrant, among other things, to indemnify them against certain liabilities
which may arise by reason of their status or service (other than liabilities arising from willful misconduct of a culpable
nature). The indemnification provisions in the registrant�s amended and restated bylaws and the indemnification
agreements entered into between the registrant and the registrant�s directors and executive officers may be sufficiently
broad to permit indemnification of the registrant�s directors and executive officers for liabilities (including
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reimbursement of expenses incurred) arising under the Securities Act of 1933, as amended. The registrant also intends
to maintain director and officer liability insurance, if available on reasonable terms, to insure the registrant�s directors
and officers against the cost of defense, settlement or payment of a judgment under certain circumstances.

In any underwriting agreement we enter into in connection with the sale of common stock or other securities being
registered hereby, the underwriters will agree to indemnify, under certain conditions, the registrant, its directors,
officers and persons who control the registrant within the meaning of the Securities Act of 1933, as amended, against
certain liabilities.
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Item 16. Exhibits
(a) Exhibits

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

Item 17. Undertakings

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

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

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement; and

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

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

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

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

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

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

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date

Edgar Filing: Radius Health, Inc. - Form POSASR

Table of Contents 46



shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or
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prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of securities:

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

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

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

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

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

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

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

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of section 310 of the Trust Indenture Act of 1939 in accordance with the
rules and regulations prescribed by the Commission under section 305(b)(2) of the Trust Indenture Act of 1939.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Post-Effective
Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Waltham,
The Commonwealth of Massachusetts, on the 7th day on August, 2017.

Radius Health, Inc.

By: /S/ JESPER HØILAND
Jesper Høiland

President and Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Jesper Høiland and Jose Carmona, or either of them, as his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to file and sign any and all amendments, including post-effective amendments and any registration
statement for the same offering that is to be effective under Rule 462(b) of the Securities Act, to this Post-Effective
Amendment No. 1, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and
applicable federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 1 has
been signed below by the following persons on behalf of the registrant in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ JESPER HØILAND

Jesper Høiland

President, Chief Executive Officer and
Director (Principal Executive Officer)

August 7, 2017

/s/ JOSE CARMONA

Jose Carmona

Chief Financial Officer (Principal
Accounting and Financial Officer)

August 7, 2017

/s/ KURT C. GRAVES

Kurt C. Graves

Chairman of the Board of Directors August 7, 2017
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/s/ ALAN H. AUERBACH

Alan H. Auerbach

Director August 7, 2017

/s/ WILLARD H. DERE

Willard H. Dere

Director August 7, 2017

/s/ CATHERINE FRIEDMAN

Catherine Friedman

Director August 7, 2017
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/s/ ANSBERT K. GADICKE

Ansbert K. Gadicke

Director August 7, 2017

/s/ JEAN-PIERRE GARNIER

Jean-Pierre Garnier

Director August 7, 2017

/s/ OWEN HUGHES

Owen Hughes

Director August 7, 2017

/s/ ANTHONY ROSENBERG

Anthony Rosenberg

Director August 7, 2017

/s/ DEBASISH ROYCHOWDHURY

Debasish Roychowdhury

Director August 7, 2017
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EXHIBIT INDEX

Exhibit
Number Description

  1.1* Form of Underwriting Agreement.

  3.1 Restated Certificate of Incorporation of Radius Health, Inc. (incorporated by reference to Exhibit
3.1 to the Company�s Current Report on Form 8-K filed with the SEC on June 13, 2014).

  3.2 Amended and Restated Bylaws of Radius Health, Inc. (incorporated by reference to Exhibit 3.2 to
the Company�s Current Report on Form 8-K filed with the SEC on June 13, 2014).

  4.1* Form of Warrant.

  4.2* Form of Warrant Agreement.

  4.3* Form of Unit Agreement.

  4.4 Form of Indenture.

  4.5* Form of Debt Security.

  4.6 Fifth Amended and Restated Stockholders� Agreement, dated April 24, 2014, between the Company
and the stockholders party thereto (incorporated by reference to Exhibit 4.2 to Amendment No. 3 to
the Company�s Registration Statement on Form S-1 filed with the SEC on April 25, 2014).

  5.1 Opinion of Goodwin Procter LLP.

12.1 Statement Regarding the Computation of Ratio of Earnings to Fixed Charges and Preferred Share
Dividends for the Years Ended December 31, 2012, 2013, 2014, 2015 and 2016, and the Six Months
Ended June 30, 2017.

23.1 Consent of Goodwin Procter LLP (included in Exhibit 5.1).

23.2 Consent of Ernst & Young LLP, independent registered public accounting firm.

24.1 Power of Attorney (incorporated by reference to the signature page hereto).

25.1** Statement of Eligibility of Trustee under the Senior Indenture on Form T-1.

* To be filed by amendment or incorporated by reference in connection with the offering of the securities.
** To be filed as an exhibit pursuant to Rule 305(b)(2) of the Trust Indenture Act and incorporated herein by

reference.
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