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Subject to Completion. Dated September 22, 2009.

Prospectus Supplement To Prospectus dated April 16, 2009.

18,000,000 Shares

Incyte Corporation

Common Stock

          Incyte Corporation is offering 18,000,000 shares to be sold in this offering.

          Entities affiliated with one of our directors and principal stockholders, Julian C. Baker, have indicated an interest in purchasing up to
2,000,000 shares of common stock in this offering at the public offering price. Because indications of interest are not binding agreements or
commitments to purchase, the Baker entities may purchase fewer or no shares in this offering.

          The common stock is quoted on The NASDAQ Global Market under the symbol "INCY." The last reported sale price of the common
stock on September 22, 2009 was $8.13 per share.

See "Risk Factors" beginning on page S-7 to read about factors you should consider before buying shares of the common stock.
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Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities
or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

Per Share Total
Initial price to public $ $
Underwriting discount $ $
Proceeds, before expenses, to Incyte $ $

          To the extent that the underwriters sell more than 18,000,000 shares of common stock, the underwriters have the option to purchase up to
an additional 2,700,000 shares from Incyte Corporation at the initial offering price less the underwriting discount.

          The underwriters expect to deliver the shares against payment in New York, New York on                          , 2009.

Sole Book-Running Manager

Goldman, Sachs & Co.

Co-Managers

Morgan Stanley J.P.Morgan

Prospectus Supplement dated                          , 2009.
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          No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus
supplement or the accompanying prospectus. You must not rely on any unauthorized information or representations. This prospectus supplement
and the accompanying prospectus are an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is
lawful to do so. The information contained in this prospectus supplement and the accompanying prospectus is current only as of their respective
dates.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

          This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives more general information, some
of which may not apply to this offering. If there is a conflict between the information contained in this prospectus supplement, on the one hand,
and the information contained in the accompanying prospectus or any document incorporated by reference, on the other hand, the information in
this prospectus supplement shall control.

          You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized anyone else to provide you with information that is in addition to or different
from that contained or incorporated by reference in this prospectus supplement and the accompanying prospectus, along with the information
contained in any permitted free writing prospectuses we have authorized for use in connection with this offering. We are offering to sell, and
seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The information contained in this
prospectus supplement and the accompanying prospectus is accurate only as of the date of this prospectus supplement or the date of the
accompanying prospectus, and the information in the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of those respective documents, regardless of the time of delivery of this prospectus supplement and the
accompanying prospectus or of any sale of our common stock. Our business, financial condition, results of operations and prospects may have
changed since those dates. It is important for you to read and consider all information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus in making your investment decision. You should read both this prospectus supplement and the
accompanying prospectus, as well as the documents incorporated by reference into this prospectus supplement and the accompanying prospectus
and the additional information described under "Where You Can Find More Information" in this prospectus supplement and in the
accompanying prospectus, before investing in our common stock.

          In this prospectus supplement and the accompanying prospectus, unless otherwise indicated or the context otherwise requires, the terms
"Incyte," "company," "we," "our," and "us" refer to Incyte Corporation and its consolidated subsidiaries.

          This prospectus supplement and the accompanying prospectus, including the information incorporated by reference into this prospectus
supplement and the accompanying prospectus, and any free writing prospectuses we have authorized for use in connection with this offering
include trademarks, service marks and trade names owned by us or others. Incyte is a registered trademark of Incyte Corporation. The Incyte
logo is a trademark of Incyte Corporation. All other trademarks, service marks and trade names included or incorporated by reference in this
prospectus supplement and the accompanying prospectus are the property of their respective owners.

S-ii
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering. Because it is a summary, it does not contain all of the
information that you should consider before investing. Before you decide to invest in our common stock, you should read carefully and in their
entirety this entire prospectus supplement and the accompanying prospectus, including information incorporated by reference, the section
entitled "Risk Factors" in this prospectus supplement and our consolidated financial statements and related notes incorporated by reference in
the accompanying prospectus.

Our Company

          Incyte is a drug discovery and development company focused on developing proprietary small molecule drugs to treat serious unmet
medical needs. We have a broad pipeline with programs focused primarily in the areas of oncology, inflammation, and diabetes. Our most
advanced compound, INCB18424, is in Phase III development as a treatment for myelofibrosis.

          Our wholly-owned pipeline includes the following compounds:

Drug Target Drug Compound Indication
Development

Status
Active Programs
JAK INCB18424 (Oral) Myelofibrosis

Polycythemia Vera/
Essential
Thrombocythemia

Phase III
Phase II

INCB18424
(Topical)

Psoriasis Phase IIb

INCB28050 Rheumatoid Arthritis Phase II
HSD1 INCB13739 Type 2 Diabetes Phase IIb
Sheddase INCB7839 Breast Cancer Phase II
Programs pending additional funding or seeking collaborative partner
c-MET INCB28060 Solid Cancers IND Cleared
IDO INCB24360 Oncology IND Cleared
HM74a INCB19602 Type 2 Diabetes Phase IIa
CCR5 INCB9471 Human Immunodeficiency

Virus (HIV)
Phase II

INCB15050 HIV Phase I
          Since the beginning of 2009, we have focused our efforts on clinical programs that we believe have the greatest likelihood of creating
near-term value and on compounds that we believe a company of our size can effectively develop and commercialize on its own, or that we can
further develop and commercialize through strategic relationships. Currently, our highest priority program involves our JAK inhibitors. Our JAK
inhibitor program includes an oral formulation of INCB18424 as a treatment for myeloproliferative disorders (myelofibrosis, polycythemia vera
and essential thrombocythemia) and certain other oncology indications, a topical formulation of INCB18424 for psoriasis, and an oral
formulation of INCB28050 for rheumatoid arthritis and other chronic inflammatory conditions.
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          We intend to retain rights in the United States for INCB18424 for myeloproliferative disorders and other oncology indications, as we
believe this is a market where a company of our size can effectively compete. For markets outside of the United States, we are currently
evaluating strategic relationships. We may progress topical INCB18424 for psoriasis on our own, or we may seek to partner INCB18424 for this
indication. For INCB28050 for rheumatoid arthritis and other chronic inflammatory conditions, we are evaluating a number of broad global
alliances which may allow us to participate in the commercialization of INCB28050 and retain rights in certain indications. We are evaluating
strategic relationships with respect to several of our programs and may enter into an agreement with respect to one or more of these programs in
the near future. However, these arrangements and negotiations are complex and time consuming and there can be no assurance that we will reach
agreement with a strategic partner with respect to any of these programs in the near future or at all.

          We have several other oncology programs, including our sheddase inhibitor, INCB7839, that is under development as a treatment for
breast cancer. We have two earlier stage oncology programs involving an oral c-MET inhibitor, INCB28060, and an indoleamine dioxygenase,
or IDO, inhibitor, INCB24360. We do not intend to initiate clinical trials for either of these programs until we have either secured additional
capital or found a strategic partner for these programs.

          We have several other clinical programs that target either large primary care indications or require lengthy and expensive clinical
development programs. These include: our 11ßHSD1 inhibitors, INCB13739 and INCB20817, for which we have shown positive results for the
lead compound in a three-month Phase IIb trial in patients with type 2 diabetes; our HM74a agonist, INCB19602, also for type 2 diabetes; and
our CCR5 receptor antagonists, INCB9471 and INCB15050, for HIV. Because these therapeutic areas require greater financial and commercial
resources than we currently possess, we are seeking strategic relationships or collaborative partners for these programs.

          Our productivity in drug discovery and development is primarily a result of our core competency in medicinal chemistry which is tightly
integrated with and supported by an experienced team of biologists with expertise in multiple therapeutic areas. As a number of our compounds
have progressed into clinical development, we have also built a clinical development and regulatory team. This team utilizes clinical research
organizations, expert scientific advisory boards, and leading consultants and suppliers in relevant drug development areas in an effort to conduct
our clinical trials as efficiently and effectively as possible while maintaining strategic control of the design and management of our programs.

          Our highest priority programs include the following:

          JAK Program for Myeloproliferative Disorders, Other Hematologic Malignancies and Cancers, and Inflammation

          The JAK family is composed of four tyrosine kinases � JAK1, JAK2, JAK3 and Tyk2 � that are involved in signaling triggered by a number
of cytokines and growth factors. JAKs are central to a number of biologic processes, including the formation and development of blood cells and
the regulation of immune functions. Excessive signaling through the JAK pathways is believed to play a critical role in a number of disease
states, including myeloproliferative disorders and other malignancies and cancers, and inflammatory conditions such as rheumatoid arthritis and
psoriasis.

          We have discovered multiple potent, selective and orally bioavailable JAK inhibitors that are selective for JAK1 and JAK2 from several
distinct chemical scaffolds. Our lead JAK inhibitor, INCB18424, is currently being developed as an oral treatment for myelofibrosis,
polycythemia vera and essential thrombocythemia, and as a topical treatment for psoriasis.

S-2
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          Myelofibrosis.    Our Phase II trial for myelofibrosis with INCB18424 includes data from over 150 myelofibrosis patients. In this trial,
INCB18424 provided marked and durable reductions in splenomegaly, a condition that affects the majority of myelofibrosis patients. Patients in
this trial treated with INCB18424 also showed clinically meaningful improvements in the symptoms of myelofibrosis including reductions in
fatigue, night sweats, pruritus, abdominal discomfort, poor appetite and cachexia.

          In July 2009, we obtained a Special Protocol Assessment from the U.S. Food and Drug Administration, or FDA, for the Phase III
registration trial for INCB18424 for myelofibrosis. This Phase III trial is a double-blind, placebo-controlled trial, and is expected to include over
90 clinical sites in the United States, Canada and Australia and 240 patients with primary myelofibrosis, or PMF, post-polycythemia vera
myelofibrosis, or PPV-MF, and post-essential thrombocythemia myelofibrosis, or PET-MF. We began screening and enrolling patients for this
Phase III trial in September 2009.

          The primary endpoint in this Phase III trial is the proportion of patients achieving at least 35% reduction in spleen volume, as measured by
magnetic resonance imaging, or MRI, at 24 weeks. In the ongoing Phase II trial, in which we measured palpable spleen length, INCB18424
reduced palpable spleen length in the majority of patients, with over 50% of these treated patients receiving 15 mg and 25 mg twice-daily doses
achieving at least a 50% reduction in palpable spleen length. In our Phase II trial we also measured spleen volume by MRI in a subset of
patients, and established that half of these patients treated with INCB18424 achieved at least a 33% reduction in spleen volume compared to
baseline after six months.

          We began enrolling patients for a Phase III trial in Europe in June 2009. This trial is designed based on scientific advice from the
European Medicines Agency, or EMEA, and is expected to include 150 patients with PMF, PPV-MF or PET-MF and involve approximately 70
clinical sites in 10 countries. The trial is an open-label study designed to evaluate the efficacy, safety and tolerability of INCB18424 as
compared to the best-available therapy. The primary efficacy endpoint in the European Phase III trial is the proportion of patients achieving at
least 35% reduction in spleen volume from baseline at 48 weeks.

          We have received orphan drug status from the FDA for INCB18424 as a treatment for myelofibrosis and orphan medicinal product
designation from the EMEA for INCB18424 for the treatment of chronic idiopathic myelofibrosis. In February 2009, the Committee for Orphan
Medicinal Products of the EMEA informed us that it had adopted a positive opinion regarding our request for orphan medicinal product
designation of INCB18424 for the treatment of PPV-MF and PET-MF.

          Polycythemia Vera and Essential Thrombocythemia.    We began a dose-ranging Phase II trial in advanced polycythemia vera and
essential thrombocythemia to evaluate INCB18424 in these patients in 2008. This Phase II trial involves approximately 70 patients at six clinical
sites in the United States and Europe. Results from this trial are expected later in 2009.

          Rheumatoid Arthritis.    In October 2008, we announced results from a 28-day Phase IIa dose-ranging trial using the oral formulation of
INCB18424 in 50 rheumatoid arthritis patients whose conditions were not well-controlled with their existing therapy. In the 50-patient
placebo-controlled trial three of the four doses of INCB18424 evaluated produced significant clinical benefits and all of the doses were well
tolerated.

          We also have a second JAK inhibitor, INCB28050, that has completed Phase I development. Based on both pre-clinical and clinical
results to date, it appears INCB28050 may be as efficacious as INCB18424 and may offer some potential dosing advantages. Given the
challenging economic environment and our objective to reduce spending in 2009, together with our desire to have a separate compound for
inflammation, we have discontinued development of INCB18424 in
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rheumatoid arthritis and we intend to move INCB28050 forward as our lead oral anti-inflammatory compound. We recently initiated a six-month
double-blind placebo-controlled dose-ranging Phase II trial that is scheduled to include 100 patients with active rheumatoid arthritis who have
had inadequate response to currently available disease modifying therapies. Three-month results for efficacy and safety from this study are
expected in the first half of 2010.

          Psoriasis.    In September 2008, we announced results from a completed 28-day Phase IIa dose-escalation trial with topical INCB18424,
involving 28 patients with mild-to-moderate psoriasis and preliminary results from an ongoing 28-day sub-total inunction trial. In these trials
topical INCB18424 in mild-to-moderate psoriasis patients was well tolerated at all doses tested thus far and significantly improved overall total
lesion score (thickness, erythema, and scaling). In addition to the safety and efficacy results, transcriptional profiling data from the sub-total
inunction trial indicated that topical INCB18424 inhibits two key pathways, Th1 and Th17, which play important roles in the pathogenesis of
psoriasis. We recently completed a three-month multiple-dose Phase IIb trial involving approximately 200 psoriasis patients with
mild-to-moderate disease, in which treatment with INCB18424 met the primary and secondary endpoints and was well tolerated at all doses. We
intend to present full results from this Phase IIb trial at an appropriate future scientific meeting in 2010.

          11ßHSD1 Program for Type 2 Diabetes and Related Disorders

          We have developed a broad chemically diverse series of novel proprietary oral inhibitors of 11ßHSD1, an enzyme that converts the
biologically-inactive steroid cortisone into the potent biologically-active hormone cortisol. Cortisol acts as a functional antagonist of insulin
action in multiple tissue types, including the liver, adipose, skeletal muscle, and pancreas. Inhibition of 11ßHSD1 offers the potential to reduce
insulin resistance and restore glycemic control in type 2 diabetes, and may also offer potential benefits in allied conditions such as dyslipidemia,
atherosclerosis, and coronary heart disease.

          In June 2009, we presented clinical results at the American Diabetes Association 69th Scientific Sessions from a three month
placebo-controlled, dose-ranging Phase IIb trial involving approximately 300 patients with type 2 diabetes which demonstrated that treatment
with once-daily doses of INCB13739 significantly improved glycemic control, as measured by hemoglobin A1c, insulin sensitivity and
total-cholesterol levels

          Sheddase Inhibitor Program for Solid Tumors

          As the fundamental biology of cancer has been explored at the molecular level, new therapeutics are emerging that distinguish themselves
from the classic, relatively non-selective, cytotoxic agents. These new therapeutics are targeted specifically to pathways or proteins that are more
critical for the growth of tumor cells than for the growth of normal cells, thereby having the potential to provide a greater therapeutic benefit,
both when used alone and in combination with cytotoxic agents. Currently available therapeutics of this type have been shown to be effective in
the treatment of certain important tumor types.

          The signaling pathways that utilize the receptors and ligands of the epidermal growth factor receptor, or EGFR, family play a key role in
the growth and survival of multiple tumor types, including breast, colorectal, and non-small cell lung cancers. The EGFR, or HER, signaling
pathways consist of four known cellular receptors: HER1 (also known as EGFR), HER2, HER3, and HER4. Under normal conditions, these
pathways are tightly regulated. However, in cancer, the pathways can become dysregulated and changes in the amount or the activity of HER
family members, primarily HER1, HER2 and HER3, have been shown to impact the growth, proliferation,

S-4

Edgar Filing: INCYTE CORP - Form 424B5

8



Table of Contents

migration, and survival of cancer cells. Sheddase is an enzyme that is believed to activate all four EGFR pathways.

          Currently approved therapies target one or more of the EGFR pathways. However, these existing therapies may not block all EGFR
family-mediated signaling, even in the tumor types in which they are approved. In contrast, we believe our sheddase inhibitor targets all four
EGFR signaling pathways and may provide meaningful advantages over therapies that target one or two.

          We have identified novel, potent, and orally available small-molecule inhibitors of sheddase that, in preclinical models, show efficacy as
single agents and show synergy with other targeted therapeutic agents and with cytotoxics. INCB7839, the lead compound from this program, is
currently in a Phase II clinical trial designed to determine the effectiveness of INCB7839 when used in combination with Herceptin. Results
from this trial are expected later in 2009.

          c-MET for Solid Tumors

          c-MET is a clinically validated receptor kinase cancer target and abnormal c-MET activation in cancer correlates with poor prognosis.
Dysregulation of the c-MET pathway triggers tumor growth, formation of new blood vessels that supply the tumor with nutrients, and causes
cancer to spread to other organs. Dysregulation of the c-MET pathway is seen in many types of cancers including kidney, liver, stomach, breast,
and brain.

          Several small molecule c-MET kinase inhibitors have demonstrated clinical efficacy in a number of cancers; however, these molecules
have limited potency and are relatively non-selective, which could lead to off-target toxicities. We believe our lead c-MET inhibitor,
INCB28060, has the requisite properties to overcome these limitations, including greater selectivity, improved potency and more effective
inhibition of c-MET. We do not expect to initiate clinical trials for this program unless we are successful in securing additional funding or
identify a strategic partner for this program.

          IDO for Solid Tumors

          The enzyme, indoleamine 2, 3-dioxygenase, IDO, is a key regulator of the mechanisms that are responsible for allowing tumors to escape
from a patient's immune surveillance. IDO expression by tumor cells, or by antigen presenting cells such as macrophages and dendritic cells in
tumors, creates an environment in which tumor specific cytotoxic T lymphocytes are rendered functionally inactive or are no longer able to
attack a patient's cancer cells. By inhibiting IDO, it is proposed that this "brake" on the anti-tumor immune response is removed, allowing
anti-tumor specific cytotoxic T cells, generated in a patient spontaneously in response to the tumor, or through a therapy designed to stimulate
the immune response, to have greater anti-tumor efficacy.

          We believe our compound, INCB24360, represents a novel, potent, and selective inhibitor of the enzyme IDO. It is efficacious in multiple
mouse models of cancer and has been well-tolerated in preclinical safety studies. We do not expect to initiate clinical trials for this program
unless we are successful in securing additional funding.

Corporate Information

          We were incorporated in Delaware in 1991. Our principal executive offices are located at Experimental Station, Route 141 & Henry Clay
Road, Building E336, Wilmington, DE 19880. Our telephone number at this location is (302) 498-6700. Our website is www.incyte.com.
Information on our website is not a part of this prospectus supplement or the accompanying prospectus.

S-5
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 The Offering

Common stock offered by us 18,000,000 shares
Common stock to be outstanding
after the offering 115,785,047 shares
Use of proceeds For general corporate purposes, including research and development activities. See

"Use of Proceeds."
Risk factors You should read the "Risk Factors" section of this prospectus supplement for a

discussion of factors to consider before deciding to purchase shares of our common
stock.

NASDAQ Global Market symbol INCY
          Information in the table above is based on 97,785,047 shares outstanding as of June 30, 2009. It does not include the following shares of
our common stock as of June 30, 2009:

�
17,977,610 shares issuable upon the exercise of stock options outstanding with a weighted average exercise price of $7.72
per share;

�
3,595,333 shares reserved for issuance and available for future grant or sale under our stock plans;

�
1,250,537 shares reserved for issuance under our employee stock purchase plan;

�
13,531,224 shares issuable upon conversion of our 31/2% convertible senior notes due 2011;

�
22,284,625 shares issuable upon conversion of our 31/2% convertible subordinated notes due 2011;

�
1,461,496 shares issuable upon conversion of our convertible subordinated note due 2013 issued to Pfizer Inc.; and

�
1,025,641 shares issuable upon conversion of our convertible subordinated note due 2014 issued to Pfizer Inc.

          Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the underwriters' option to purchase up
to an additional 2,700,000 shares of common stock.

          Concurrently with this offering, we are offering $250,000,000 principal amount of our convertible senior notes due 2015 (or a total of
$287,500,000 principal amount if the initial purchasers in that offering exercise in full their option to purchase additional notes) in a separate
private offering to qualified institutional buyers. The information above does not include shares of common stock, or shares of preferred stock in
lieu of common stock, issuable upon conversion of our convertible senior notes due 2015 to be issued in the convertible notes offering. This
offering is not contingent upon the completion of the convertible notes offering, and the convertible notes offering is not contingent upon the
completion of this offering. The convertible senior notes due 2015 and the common stock, or shares of preferred stock in lieu of common stock,
issuable upon conversion of the convertible senior notes due 2015 have not been and will not be registered under the Securities Act of 1933 and
may not be offered or sold in the United States absent registration or an applicable exemption from registration. For more information about the
preferred stock that may be issued in lieu of common stock upon conversion of the notes, see "Description of Capital Stock � Series A Preferred
Stock."

S-6
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 RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risk factors described below and the other
information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus before deciding to
invest in our common stock. 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 deem immaterial may also impair our business operations. If any of the following risks actually
occur, our business, financial condition and results of operations could be materially and adversely affected.

Risks Relating to our Business

We are at the early stage of our drug discovery and development efforts and we may be unsuccessful in our efforts.

          We are in the early stage of building our drug discovery and development operations. Our ability to discover, develop and commercialize
pharmaceutical products will depend on our ability to:

�
hire and retain key scientific employees;

�
identify high quality therapeutic targets;

�
identify potential drug candidates;

�
develop products internally or license drug candidates from others;

�
identify and enroll suitable human subjects, either in the United States or abroad, for our clinical trials;

�
complete laboratory testing and clinical trials on humans;

�
obtain and maintain necessary intellectual property rights to our products;

�
obtain and maintain necessary regulatory approvals for our products, both in the United States and abroad;

�
enter into arrangements with third parties to provide services or to manufacture our products on our behalf;

�
deploy sales and marketing resources effectively or enter into arrangements with third parties to provide these functions;

�
lease facilities at reasonable rates to support our growth; and

�
enter into arrangements with third parties to license and commercialize our products.
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          We have limited experience with the activities listed above and may not be successful in discovering, developing, or commercializing
drug products.

Our efforts to discover and develop potential drug candidates may not lead to the discovery, development, commercialization or marketing of
drug products.

          All but one of our drug candidates in clinical trials are in Phase I and Phase II trials. Our other drug candidates are still undergoing
preclinical testing. Discovery and development of potential drug candidates are expensive and time-consuming, and we do not know if our
efforts will lead to discovery of any drug candidates that can be successfully developed and marketed. If our efforts do not lead to the discovery
of a suitable drug candidate, we may be unable to grow our clinical pipeline or we may be unable to enter into agreements with collaborators
who are willing to develop our drug candidates. Of the compounds that we identify as potential drug products or that
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we in-license from other companies, only a few, if any, are likely to lead to successful drug development programs. For example, in 2006, we
discontinued the development of DFC, which was at the time our most advanced drug candidate and was in Phase IIb clinical trials. Prior to
discontinuation of the DFC program, we expended a significant amount of effort and money on that program. We have also licensed to Pfizer
our portfolio of CCR2 antagonist compounds. We have no control over the further clinical development of any compounds we licensed to Pfizer.

The success of our drug discovery and development efforts may depend on our ability to find suitable collaborators to fully exploit our
capabilities. If we are unable to establish collaborations or if these future collaborations are unsuccessful, our research and development
efforts may be unsuccessful, which could adversely affect our results of operations and financial condition.

          An important element of our business strategy is to enter into collaborative or license arrangements with other parties, such as our
collaboration with Pfizer, under which we license our drug candidates to those parties for development and commercialization. We are
evaluating strategic relationships with respect to several of our programs and may enter into an agreement with respect to one or more of these
programs in the near future. However, these arrangements and negotiations are complex and time consuming and there can be no assurance that
we will reach agreement with a strategic partner with respect to any of these programs in the near future or at all.

          Although we may conduct initial clinical trials on our drug candidates, we may need to seek collaborators for our drug candidates such as
our 11ßHSD1 inhibitors because of the expense, effort and expertise required to continue additional clinical trials and further develop those drug
candidates. We are seeking collaborators for our drug candidates that target large primary care indications such as diabetes because of the
expense involved in further clinical development of these indications and in establishing a sales and marketing organization to address these
indications. We are also currently evaluating strategic relationships for INCB18424 for myeloproliferative disorders and other oncology
indications for markets outside the United States. Because collaboration arrangements are complex to negotiate, we may not be successful in our
attempts to establish these arrangements. Also, we may not have drug compounds that are desirable to other parties, or we may be unwilling to
license a drug compound because the party interested in it is a competitor. The terms of any such arrangements that we establish may not be
favorable to us. Alternatively, potential collaborators may decide against entering into an agreement with us because of our financial, regulatory
or intellectual property position or for scientific, commercial or other reasons. If we are not able to establish collaborative agreements, we may
not be able to develop and commercialize a drug product, which would adversely affect our business and our revenues.

          In order for any of these collaboration or license arrangements to be successful, we must first identify potential collaborators or licensees
whose capabilities complement and integrate well with ours. We may rely on these arrangements for not only financial resources, but also for
expertise or economies of scale that we expect to need in the future relating to clinical trials, manufacturing, sales and marketing, and for
licenses to technology rights. However, it is likely that we will not be able to control the amount and timing of resources that our collaborators or
licensees devote to our programs or potential products. If our collaborators or licensees prove difficult to work with, are less skilled than we
originally expected, do not devote adequate resources to the program, or do not agree with our approach to development or manufacturing of the
potential product, the relationship will not be successful. If a business combination involving a collaborator or licensees and a third party were to
occur, the effect could be to diminish, terminate or cause delays in development of a potential product.

S-8
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Although we obtained a special protocol assessment for our JAK inhibitor for myelofibrosis, a special protocol assessment does not
guarantee any particular outcome from regulatory review, including any regulatory approval.

          We have obtained a special protocol assessment, or SPA, for the registration trial for our JAK inhibitor for the treatment of myelofibrosis
in the United States. The SPA process allows for Food and Drug Administration, or FDA, evaluation of a clinical trial protocol intended to form
the primary basis of an efficacy claim in support of a new drug application, or NDA, and provides a product sponsor with an agreement
confirming that the design and size of the trial will be appropriate to form the primary basis of an efficacy claim for an NDA if the trial is
performed according to the SPA. An SPA is not a guarantee of approval, and we cannot be certain that the design of, or data collected from, the
trial will be adequate to demonstrate safety and efficacy, or otherwise be sufficient to support regulatory approval. There can be no assurance
that the terms of an SPA will ultimately be binding on the FDA, and the FDA is not obligated to approve an NDA, if any, even if the clinical
outcome is positive. The FDA retains significant latitude and discretion in interpreting the terms of an SPA and the data and results from a
clinical trial, and can require trial design changes if issues arise essential to determining safety or efficacy. In addition, data may subsequently
become available that causes the FDA to reconsider the previously agreed upon scope of review and the FDA may have subsequent safety or
efficacy concerns that override an SPA, and we can give no assurance that as clinical trials proceed or as part of an NDA review process, if any,
the FDA will determine that a previously approved SPA is still valid.

          Additionally, an SPA may be changed only with written agreement of the FDA, and any further changes we may propose to the protocol
will remain subject to the FDA's approval. The FDA may not agree to any such amendment and, even if they agree, they may request other
amendments to the trial design that could require additional cost and time, as well as increase the degree of difficulty in reaching clinical
endpoints. As a result, even with an SPA, we cannot be certain that the trial results will be found to be adequate to support an efficacy claim and
product approval.

We depend heavily on the success of our most advanced product candidates. We might not be able to commercialize any of our drug
candidates successfully, and we may spend significant time and money attempting to do so.

          We have invested significant resources in the development of our most advanced product candidates. We have one drug candidate,
INCB18424, in Phase III clinical trials. We have a number of drug candidates in Phase I and Phase II clinical trials. Our ability to generate
product revenues will depend on the successful development and eventual commercialization of our most advanced product candidates. We have
also licensed to Pfizer our portfolio of CCR2 antagonist compounds. We, or our collaborators or licensees, may decide to discontinue
development of any or all of our drug candidates at any time for commercial, scientific or other reasons. We discontinued development of DFC
in April 2006 for safety reasons. In March 2008, we announced that we would not advance our lead CCR5 antagonist into Phase IIb trials and
that we are seeking to out-license this program. If a product is developed, but is not marketed, we may have spent significant amounts of time
and money on it, which would adversely affect our operating results and financial condition. Even if a drug candidate that we develop receives
regulatory approval, we may decide not to commercialize it if we determine that commercialization of that product would require more money
and time than we are willing to invest. For example, drugs that receive approval are subject to post-regulatory surveillance and may have to be
withdrawn from the market if previously unknown side effects occur. At this point, the regulatory agencies may require additional clinical trials
or testing. Once a drug is marketed, if it causes side effects, the drug product may be recalled or may be subject to reformulation, additional
studies, changes in labeling, warnings to the public and negative publicity. As a result, we may not continue to commercialize a product even
though it has obtained regulatory approval. Further, we may decide not to continue to
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commercialize a product if the market does not accept the product because it is too expensive or because third parties such as insurance
companies or Medicare have not approved it for substantial reimbursement. In addition, we may decide not to continue to commercialize a
product if another product comes on the market that is as effective but has fewer side effects. There is also a risk that competitors may develop
similar or superior products or have proprietary rights that preclude us from ultimately marketing our products.

Any drug products that we bring to the market, even if they receive marketing approval, may not gain market acceptance by physicians,
patients, healthcare payors and others in the medical community.

          Even if we are successful in gaining regulatory approval of our products, we may not generate significant product revenues and we may
not become profitable if these drug products do not achieve an adequate level of acceptance. Physicians will not recommend our drug products
until clinical data or other factors demonstrate the safety and efficacy of our drug products as compared to other alternative treatments. Even if
the clinical safety and efficacy of our drug products is established, physicians may elect not to prescribe these drug products for a variety of
reasons including the reimbursement policies of government and other third-party payors and the effectiveness of our competitors in marketing
their products.

          Market acceptance of our drug products, if approved for commercial sale, will depend on a number of factors, including:

�
the willingness and ability of patients and the healthcare community to use our products;

�
the ability to manufacture our drug products in sufficient quantities with acceptable quality and to offer our drug products for
sale at competitive prices;

�
the perception of patients and the healthcare community, including third-party payors, regarding the safety, efficacy and
benefits of our drug products compared to those of competing products or therapies;

�
the label and promotional claims allowed by the FDA;

�
the pricing and reimbursement of our drug products relative to existing treatments; and

�
marketing and distribution support for our drug products.

If conflicts arise between our collaborators, including Pfizer, licensees, or advisors and us, our collaborators, licensees, or advisors may act
in their self-interest, which may adversely affect our business.

          If conflicts arise between us and our collaborators or licensees, including Pfizer, or our scientific advisors, the other party may act in its
self-interest and not in the interest of our stockholders. Conflicts may arise with our collaborators or licensees if they pursue alternative
technologies or develop alternative products either on their own or in collaboration with others as a means for developing treatments for the
diseases that we have targeted. Competing products, either developed by these future collaborators or licensees or to which these future
collaborators or licensees have rights, may result in their withdrawal of support for our product candidates.

          Additionally, conflicts may arise if there is a dispute about the achievement and payment of a milestone amount or the ownership of
intellectual property that is developed during the course of the relationship. Similarly, the parties to a collaboration or license agreement may
disagree as to which party owns newly developed products. Should an agreement be terminated as a result of a dispute and before we have
realized the benefits of the collaboration or license, our reputation could be harmed and we may not obtain revenues that we anticipated
receiving.
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We have limited expertise with and capacity to conduct preclinical testing and clinical trials, and our resulting dependence on other parties
could result in delays in and additional costs for our drug development efforts.

          We have only limited experience with clinical trials, formulation, manufacturing and commercialization of drug products. We also have
limited internal resources and capacity to perform preclinical testing and clinical trials. As a result, we intend to continue to hire clinical research
organizations, or CROs, to perform preclinical testing and clinical trials for drug candidates. If the CROs that we hire to perform our preclinical
testing and clinical trials or our collaborators or licensees do not meet deadlines, do not follow proper procedures, or a conflict arises between us
and our CROs, our preclinical testing and clinical trials may take longer than expected, may be delayed or may be terminated. If we were forced
to find a replacement entity to perform any of our preclinical testing or clinical trials, we may not be able to find a suitable entity on favorable
terms, or at all. Even if we were able to find another company to perform a preclinical test or clinical trial, the delay in the test or trial may result
in significant additional expenditures. Events such as these may result in delays in our obtaining regulatory approval for our drug candidates or
our ability to commercialize our products and could result in increased expenditures that would adversely affect our operating results.

          In addition, for some of our drug candidates, we plan to contract with collaborators or licensees to advance those candidates through
later-stage, more expensive clinical trials, rather than invest our own resources to perform these clinical trials. Depending on the terms of our
agreements with these collaborators or licensees, we may not have any control over the conduct of these clinical trials, and in any event we
would be subject to the risks associated with depending on collaborators or licensees to develop these drug candidates.

If we are unable to obtain regulatory approval to develop and market products in the United States and foreign jurisdictions, we will not be
permitted to manufacture or commercialize products resulting from our research.

          In order to manufacture and commercialize drug products in the United States, our drug candidates will have to obtain regulatory approval
from the FDA. Satisfaction of regulatory requirements typically takes many years. To obtain regulatory approval, we must first show that our
drug products are safe and effective for target indications through preclinical testing (animal testing) and clinical trials (human testing).
Preclinical testing and clinical development are long, expensive and uncertain processes, and we do not know whether the FDA will allow us to
undertake clinical trials of any potential drug products in addition to our compounds currently in clinical trials.

          Completion of clinical trials may take several years and failure may occur at any stage of testing. The length of time required varies
substantially according to the type, complexity, novelty and intended use of the product candidate. Interim results of a preclinical test or clinical
trial do not necessarily predict final results, and acceptable results in early clinical trials may not be repeated in later clinical trials. For example,
a drug candidate that is successful at the preclinical level may cause harmful or dangerous side effects when tested at the clinical level. Our rate
of commencement and completion of clinical trials may be delayed by many factors, including:

�
the high degree of risk associated with drug development;

�
our inability to formulate or manufacture sufficient quantities of materials for use in clinical trials;

�
variability in the number and types of patients available for each study;

�
difficulty in maintaining contact with patients after treatment, resulting in incomplete data;

�
unforeseen safety issues or side effects;
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�
poor or unanticipated effectiveness of drug candidates during the clinical trials; or

�
government or regulatory delays.

          Data obtained from clinical trials are susceptible to varying interpretation, which may delay, limit or prevent regulatory approval. A
number of companies in the pharmaceutical industry, including biotechnology companies, have suffered significant setbacks in advanced clinical
trials, even after achieving promising results in earlier clinical trials. In addition, regulatory authorities may refuse or delay approval as a result
of other factors, such as changes in regulatory policy during the period of product development and regulatory agency review. For example, the
FDA has in the past required and could in the future require that we conduct additional trials of any of our product candidates, which would
result in delays.

          Due, in part, to the early stage of our drug candidate research and development process, we cannot predict whether regulatory approval
will be obtained for any product we develop. All but one of our drug candidates in clinical trials are in Phase I and Phase II trials. Our other drug
candidates are still undergoing preclinical testing. We have also licensed to Pfizer our portfolio of CCR2 antagonist compounds. We have no
control over the further clinical development of any compounds we licensed to Pfizer. Compounds developed by us, alone or with other parties,
may not prove to be safe and effective in clinical trials and may not meet all of the applicable regulatory requirements needed to receive
marketing approval. If regulatory approval of a product is granted, this approval will be limited to those disease states and conditions for which
the product is demonstrated through clinical trials to be safe and effective. Failure to obtain regulatory approval would delay or prevent us from
commercializing products.

          Outside the United States, our ability to market a product is contingent upon receiving a marketing authorization from the appropriate
regulatory authorities. This foreign regulatory approval process typically includes all of the risks associated with the FDA approval process
described above and may also include additional risks. The requirements governing the conduct of clinical trials, product licensing, pricing and
reimbursement vary greatly from country to country and may require us to perform additional testing and expend additional resources. Approval
by the FDA does not ensure approval by regulatory authorities in other countries, and approval by one foreign regulatory authority does not
ensure approval by regulatory authorities in other countries or by the FDA.

We face significant competition for our drug discovery and development efforts, and if we do not compete effectively, our commercial
opportunities will be reduced or eliminated.

          The biotechnology and pharmaceutical industries are intensely competitive and subject to rapid and significant technological change. Our
drug discovery and development efforts may target diseases and conditions that are already subject to existing therapies or that are being
developed by our competitors, many of which have substantially greater resources, larger research and development staffs and facilities, more
experience in completing preclinical testing and clinical trials, and formulation, marketing and manufacturing capabilities. As a result of these
resources, our competitors may develop drug products that render our products obsolete or noncompetitive by developing more effective drugs
or by developing their products more efficiently. Our ability to develop competitive products would be limited if our competitors succeeded in
obtaining regulatory approvals for drug candidates more rapidly than we were able to or in obtaining patent protection or other intellectual
property rights that limited our drug development efforts. Any drugs resulting from our research and development efforts, or from our joint
efforts with collaborators or licensees, might not be able to compete successfully with our competitors' existing and future products, or obtain
regulatory approval in the United States or elsewhere.
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Our reliance on other parties to manufacture our drug candidates could result in a short supply of the drugs, delays in clinical trials or drug
development, increased costs, and withdrawal or denial of a regulatory authority's approval.

          We do not currently operate manufacturing facilities for clinical or commercial production of our drug candidates. We currently rely on
third parties for the manufacture of both the active pharmaceutical ingredient, or API, and finished drug product of our drug candidates for
clinical trials. In addition, we expect to continue to rely on third parties for the manufacture of commercial supplies of API and finished drug
product for any drugs that we successfully develop. For most of our drug candidates, including our lead drug candidate INCB18424, we rely on
one third party to manufacture the API, another to make finished drug product and a third to package and label the finished product. The FDA
requires that the API and finished product for each of our drug products be manufactured according to its current Good Manufacturing Practices,
or cGMP, regulations and regulatory authorities in other countries have similar requirements. There are only a limited number of manufacturers
that comply with these requirements. If the third parties that manufacture our drug candidates are not compliant with the applicable regulatory
requirements, the FDA or a foreign regulatory authority may require us to halt ongoing clinical trials or not approve our application to market
our drug products. Failure to comply with cGMP and the applicable regulatory requirements of other countries in the manufacture of our
products could result in the FDA or foreign regulatory authority halting our clinical trials, withdrawing or denying regulatory approval of our
drug product, enforcing product recalls or other enforcement actions, which could have a material adverse effect on our business.

          We may not be able to obtain sufficient quantities of our drug candidates or any drug products we may develop if our designated
manufacturers do not have the capacity or capability to manufacture our products according to our schedule and specifications. In addition, we
may not be able to arrange for our drug candidates or any drug products that we may develop to be manufactured by one of these parties on
reasonable terms, if at all. Also, raw materials that may be required to manufacture any products we develop may only be available from a
limited number of suppliers. Generally, we have only a single source that is qualified to supply the API and finished product of our drug
candidates. If any of these single source suppliers were to become unable or unwilling to supply us with API or finished product that complies
with applicable regulatory requirements, we could incur significant delays in our clinical trials or interruption of commercial supply which could
have a material adverse effect on our business. We are currently seeking to qualify a second source of supply for certain of our drug candidates,
including a second source of supply for the API for INCB18424, however, there is no assurance that we will be able to identify and qualify a
second source of supply for any of our drug candidates or drug products on a timely basis. If we have promised delivery of a new product and
are unable to meet the delivery requirement due to manufacturing difficulties, our development programs would be delayed, and we may have to
expend additional sums in order to ensure that manufacturing capacity is available when we need it even if we do not use all of the
manufacturing capacity. This expense would adversely affect our operating results.

          Manufacturers of pharmaceutical products often encounter difficulties in production, especially in scaling up initial production. These
problems include difficulties with production costs and yields, quality control and assurance and shortages of qualified personnel, as well as
compliance with strictly enforced federal, state and foreign regulations.

          In order to obtain approval of our products, including INCB18424, by the FDA and foreign regulatory agencies, we need to complete
testing on both the API and on the finished product in the packaging we propose for commercial sales. This includes testing of stability,
identification of impurities and testing of other product specifications by validated test methods. In addition, we will be required to consistently
produce the API in commercial quantities and of specified quality on a
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repeated basis and document our ability to do so. This requirement is referred to as process validation. With respect to INCB18424, although we
have manufactured the product at commercial scale, we have started, but not yet completed, this process validation requirement. If the required
testing or process validation is delayed or produces unfavorable results, we may not obtain approval to launch the product or product launch may
be delayed.

          We may not be able to adequately manage and oversee the manufacturers we choose, they may not perform as agreed or they may
terminate their agreements with us. Foreign manufacturing approval processes typically include all of the risks associated with the FDA approval
process for manufacturing and may also include additional risks.

We may incur additional expense in order to market our drug products.

          We do not have experience marketing drug products. If the FDA grants regulatory approval to one or more of our drug candidates, we
would have to employ additional personnel or engage another party to market our drug products, which would be an additional expense to us.

We depend on our collaboration with Pfizer for the development and commercialization of CCR2 antagonist compounds.

          Under our collaborative research and license agreement with Pfizer, Pfizer gained worldwide development and commercialization rights
to our portfolio of CCR2 antagonist compounds. Pfizer's rights extend to the full scope of potential indications, with the exception of multiple
sclerosis and autoimmune nephritides.

          Although Pfizer is required to use commercially reasonable efforts to develop and commercialize CCR2 antagonists for the indications for
which they are responsible, we cannot control the amount and timing of resources Pfizer may devote to the development of CCR2 antagonists.
Any failure of Pfizer to perform its obligations under our agreement could negatively impact the development of CCR2 antagonists, lead to our
loss of potential revenues from product sales and milestones and delay our achievement, if any, of profitability.

          Pfizer has certain rights to terminate the license agreement, including the right to terminate upon 90 days' notice for any reason. Pfizer also
has the right to terminate its rights and obligations with respect to certain indications and licensed compounds. If Pfizer terminates the license
agreement or its rights with respect to certain indications, we may not be able to find a new collaborator to replace Pfizer, and our business could
be adversely affected.

If we fail to enter into additional licensing agreements or if these arrangements are unsuccessful, our business and operations might be
adversely affected.

          In addition to establishing collaborative or license arrangements under which other parties license our drug candidates for development
and commercialization, we may also need to license drug delivery or other technology in order to continue to develop our drug candidate
pipeline. If we are unable to enter into additional agreements to license drug delivery technology or other technology or if these arrangements
are unsuccessful, our research and development efforts could be adversely affected.

S-14

Edgar Filing: INCYTE CORP - Form 424B5

19



 Table of Contents

Our ability to generate revenues will be diminished if we are unable to obtain acceptable prices or an adequate level of reimbursement from
payors of healthcare costs.

          The continuing efforts of government and insurance companies, health maintenance organizations, or HMOs, and other payors of
healthcare costs to contain or reduce costs of health care may affect our future revenues and profitability, and the future revenues and
profitability of our potential customers, suppliers and collaborative or license partners and the availability of capital. For example, in certain
foreign markets, pricing or profitability of prescription pharmaceuticals is subject to government control. In the United States, given recent
federal and state government initiatives directed at lowering the total cost of health care, the U.S. Congress and state legislatures will likely
continue to focus on health care reform, the cost of prescription pharmaceuticals and on the reform of the Medicare and Medicaid systems.
While we cannot predict whether any such legislative or regulatory proposals will be adopted, the announcement or adoption of these proposals
could reduce the price that we or any of our collaborators or licensees receive for any products in the future.

          Our ability to commercialize our products successfully will depend in part on the extent to which appropriate reimbursement levels for the
cost of our products and related treatment are obtained by governmental authorities, private health insurers and other organizations, such as
HMOs. Third-party payors are increasingly challenging the prices charged for medical products and services. Also, the trend toward managed
health care in the United States and the concurrent growth of organizations such as HMOs, which could control or significantly influence the
purchase of health care services and products, as well as legislative proposals to reform health care or reduce government insurance programs,
may all result in lower prices for or rejection of our products. The cost containment measures that health care payors and providers are instituting
and the effect of any health care reform could materially and adversely affect our ability to generate revenues.

As our drug discovery and development operations are conducted at our headquarters in Wilmington, Delaware, the loss of access to this
facility would negatively impact our business.

          Our facility in Wilmington, Delaware is our headquarters and is also where we conduct all of our drug discovery operations and research
and development activities. Our lease contains provisions that provide for its early termination upon the occurrence of certain events of default
or upon a change of control. Further, our headquarters facility is located in a large research and development complex that may be temporarily or
permanently shutdown if certain environmental or other hazardous conditions were to occur within the complex. In addition, actions of activists
opposed to aspects of pharmaceutical research may disrupt our experiments or our ability to access or use our facilities. The loss of access to or
use of our Wilmington, Delaware, facility, either on a temporary or permanent basis, or early termination of our lease would result in an
interruption of our business and, consequently, would adversely affect the advancement of our drug discovery and development programs and
our overall business.

We depend on key employees in a competitive market for skilled personnel, and the loss of the services of any of our key employees or our
inability to attract and retain additional personnel would affect our ability to expand our drug discovery and development programs and
achieve our objectives.

          We are highly dependent on the principal members of our management, operations and scientific staff. We experience intense competition
for qualified personnel. Our future success also depends in part on the continued service of our executive management team, key scientific and
management personnel and our ability to recruit, train and retain essential scientific personnel for our drug discovery and development
programs, including those who will be responsible for
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overseeing our preclinical testing and clinical trials as well as for the establishment of collaborations with other companies. If we lose the
services of any of these people or if we are unable to recruit sufficient qualified personnel, our research and product development goals,
including the identification and establishment of key collaborations, operations and marketing efforts could be delayed or curtailed. We do not
maintain "key person" insurance on any of our employees.

If we fail to manage our growth effectively, our ability to develop and commercialize products could suffer.

          We expect that if our clinical drug candidates continue to progress in development, we continue to build our development organization
and our drug discovery efforts continue to generate drug candidates, we will require significant additional investment in personnel, management
and resources. Our ability to commercialize our drug candidates and to achieve our research and development objectives depends on our ability
to respond effectively to these demands and expand our internal organization, systems and controls to accommodate additional anticipated
growth. If we are unable to manage our growth effectively, our business could be harmed and our ability to execute our business strategy could
suffer.

If product liability lawsuits are brought against us, we could face substantial liabilities and may be required to limit commercialization of our
products and our results of operations could be harmed.

          The clinical trials and marketing of medical products that are intended for human use entails an inherent risk of product liability. If any
product that we or any of our collaborators or licensees develops causes or is alleged to cause injury or is found to be unsuitable during clinical
trials, manufacturing or sale, we may be held liable. If we cannot successfully defend ourselves against product liability claims, we may incur
substantial liabilities, including substantial damages to be paid to the plaintiffs and legal costs, or we may be required to limit commercialization
of our products. Our product liability insurance policy that provides coverage for liabilities arising from our clinical trials may not fully cover
our potential liabilities. In addition, we may determine that we should increase our coverage upon the undertaking of new clinical trials, and this
insurance may be prohibitively expensive to us or our collaborators or licensees and may not fully cover our potential liabilities. Our inability to
obtain sufficient product liability insurance at an acceptable cost to protect against potential product liability claims could prevent or inhibit the
commercialization of pharmaceutical products we develop, alone or with our collaborators. Additionally, any product liability lawsuit could
cause injury to our reputation, recall of products, participants to withdraw from clinical trials, and potential collaborators or licensees to seek
other partners, any of which could impact our results of operations.

Because our activities involve the use of hazardous materials, we may be subject to claims relating to improper handling, storage or disposal
of these materials that could be time consuming and costly.

          We are subject to various environmental, health and safety laws and regulations governing, among other things, the use, handling, storage
and disposal of regulated substances and the health and safety of our employees. Our research and development processes involve the controlled
use of hazardous and radioactive materials and biological waste resulting in the production of hazardous waste products. We cannot completely
eliminate the risk of accidental contamination or discharge and any resultant injury from these materials. If any injury or contamination results
from our use or the use by our collaborators or licensees of these materials, we may be sued and our liability may exceed our insurance coverage
and our total assets. Further, we may be required to indemnify our collaborators or licensees against all damages and other
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liabilities arising out of our development activities or products produced in connection with these collaborations or licenses. Compliance with
the applicable environmental and workplace laws and regulations is expensive. Future changes to environmental, health, workplace and safety
laws could cause us to incur additional expense or may restrict our operations or impair our research, development and production efforts.

Risks Relating to our Financial Results

We expect to incur losses in the future and we may not achieve or maintain profitability in the future.

          We had net losses from inception in 1991 through 1996 and in 1999 through 2008. Because of those losses, we had an accumulated deficit
of $1.3 billion as of June 30, 2009. We will continue to spend significant amounts on our efforts to discover and develop drugs. As a result, we
expect to continue to incur losses in 2009 and in future periods as well.

          We anticipate that our drug discovery and development efforts and related expenditures will increase as we focus on the studies, including
preclinical tests and clinical trials prior to seeking regulatory approval, that are required before we can sell a drug product.

          The development of drug products will require us to spend significant funds on research, development, testing, obtaining regulatory
approvals, manufacturing and marketing. To date, we do not have any drug products that have generated revenues and we cannot assure you that
we will generate revenues from the drug candidates that we license or develop for several years, if ever. We cannot be certain whether or when
we will achieve profitability because of the significant uncertainties relating to our ability to generate commercially successful drug products.
Even if we were successful in obtaining regulatory approvals for manufacturing and commercializing a drug candidate, we expect that we will
continue to incur losses if our drug products do not generate significant revenues. If we achieve profitability, we may not be able to sustain or
increase profitability.

We will need additional capital in the future. The capital markets may not permit us to raise additional capital at the time that we require it,
which could result in limitations on our research and development or commercialization efforts or the loss of certain of our rights in our
technologies or drug candidates.

          Our future funding requirements will depend on many factors and we anticipate that we will need to raise additional capital to fund our
business plan and research and development efforts going forward and to repay our existing indebtedness. Additional factors that may affect our
future funding requirements include:

�
any changes in the breadth of our research and development programs;

�
the results of research and development, preclinical testing and clinical trials conducted by us or our future collaborative
partners or licensees, if any;

�
the acquisition of technologies, if any;

�
our ability to maintain and establish new corporate relationships and research collaborations;

�
competing technological and market developments;

�
the amount of revenues generated from our business activities, if any;

�
the time and costs involved in filing, prosecuting, defending and enforcing patent and intellectual property claims;
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�
the receipt of contingent licensing or milestone fees or royalties on product sales from our current or future collaborative and
license arrangements, if established; and

�
the timing of regulatory approvals, if any.

          If we require additional capital at a time when investment in companies such as ours, or in the marketplace generally, is limited due to the
then prevailing market or other conditions, we may have to scale back our operations, eliminate one or more of our research or development
programs, or attempt to obtain funds by entering into an agreement with a collaborative partner that would result in terms that are not favorable
to us or relinquishing our rights in certain of our proprietary technologies or drug candidates. For example, we recently decided not to advance
compounds from our c-MET and IDO programs into Phase I clinical trials until additional funding is obtained. If we are unable to raise funds at
the time that we desire or at any time thereafter on acceptable terms, we may not be able to continue to develop our potential drug products. The
sale of equity or additional convertible debt securities in the future may be dilutive to our stockholders, and debt financing arrangements may
require us to pledge certain assets or enter into covenants that could restrict our operations or our ability to incur further indebtedness.

We have a large amount of debt and our debt service obligations may prevent us from taking actions that we would otherwise consider to be
in our best interests.

          As of June 30, 2009, the aggregate principal amount of total consolidated debt was $421.8 million and our stockholders' deficit was
$291.4 million. The documents pursuant to which our outstanding convertible senior and subordinated notes were issued do not limit the
issuance of additional indebtedness. If our concurrent offering of convertible notes closes, we will incur $250.0 million of additional
indebtedness, or up to $287.5 million if the initial purchasers exercise in full their option to purchase additional notes, significantly increasing
our leverage. Our substantial leverage could have significant negative consequences for our future operations, including:

�
increasing our vulnerability to general adverse economic and industry conditions;

�
limiting our ability to obtain additional financing for working capital, capital and research and development expenditures,
and general corporate purposes;

�
requiring the dedication of a substantial portion of our expected cash flow or our existing cash to service our indebtedness,
thereby reducing the amount of our cash available for other purposes, including working capital, capital expenditures and
research and development expenditures;

�
limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we compete; or

�
placing us at a possible competitive disadvantage compared to less leveraged competitors and competitors that have better
access to capital resources;

          In the past five years, we have had negative cash flow from operations. We likely will not generate sufficient cash flow from our
operations in the future to enable us to meet our anticipated fixed charges, including our obligations with respect to our outstanding convertible
senior notes and convertible subordinated notes. As of June 30, 2009, $151.8 million aggregate principal amount of our convertible senior notes
due 2011 was outstanding and is due in February 2011. Our annual interest payments, beginning in 2007, for the 2011 senior notes through
2010, assuming none of these notes are converted, redeemed, repurchased or exchanged, are $5.3 million, and an additional $2.6 million in
interest is payable in 2011. As of June 30, 2009, $250.0 million aggregate principal amount of our convertible subordinated notes due 2011 was
outstanding and is due in February 2011. Our annual interest payments for the 2011 subordinated notes through 2010,
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assuming none of these notes are converted, redeemed, repurchased or exchanged, are $8.8 million, and an additional $4.4 million in interest is
payable in 2011. As of June 30, 2009, $20.0 million aggregate principal amount of the non-interest bearing convertible subordinated notes held
by Pfizer was outstanding, of which $10.0 million is due in 2013 and $10.0 million is due in 2014. If we are unable to generate cash from our
operations or raise additional cash through financings sufficient to meet these obligations, we will need to use existing cash or liquidate
marketable securities in order to fund these obligations, which may delay or curtail our research, development and commercialization programs.
We may from time to time seek to repurchase or refinance our outstanding convertible notes that mature in February 2011. Repurchases might
occur through cash purchases and/or exchanges for other securities in open market transactions, privately negotiated transactions or otherwise.
Such repurchases or exchanges, if any, will depend on prevailing market conditions, our cash position, our liquidity requirements, contractual
restrictions and other factors. The amounts involved in any such transactions, individually or in the aggregate, may be material. Any issuance of
equity securities in exchange for our outstanding convertible notes may be dilutive to our stockholders.

          The indenture governing the notes being offered in our concurrent offering of convertible notes includes limitations on our ability to incur
additional indebtedness, issue certain preferred stock, and incur liens on our assets, including on intellectual property concerning our JAK
inhibitor program. These limitations could interfere with our ability to raise additional capital in the future or engage in activities that may be in
our long-term best interest.

Our marketable securities are subject to certain risks that could adversely affect our overall financial position.

          We invest our cash in accordance with an established internal policy and customarily in instruments which historically have been highly
liquid and carried relatively low risk. However, with recent credit market conditions, similar types of investments have experienced losses in
value or liquidity issues which differ from their historical pattern. Should a portion of our marketable securities lose value or have their liquidity
impaired, it could adversely affect our overall financial position by imperiling our ability to fund our operations and forcing us to seek additional
financing sooner than we would otherwise. Such financing, if available, may not be available on commercially attractive terms.

Our current revenues are derived from collaborations and from licensing our intellectual property. If we are unable to achieve milestones,
develop products or renew or enter into new collaborations, our revenues may decrease, and future milestone and royalty payments from our
gene and genomics-related intellectual property may not contribute significantly to revenues for several years, and may never result in
revenues.

          We derived all of our revenues for the three and six months ended June 30, 2009 from licensing our intellectual property to others. We are
currently evaluating collaboration arrangements for several of our programs, and may be unable to enter into additional collaborative agreements
on acceptable terms or at all. Revenues from research and development collaborations depend upon continuation of the collaborations, the
achievement of milestones and royalties we earn from any future products developed from our research. If we are unable to successfully achieve
milestones or our collaborators fail to develop successful products, we will not earn the revenues contemplated under our collaborative
agreements. Part of our prior strategy was to license to our database customers and to other pharmaceutical and biotechnology companies our
know-how and patent rights associated with the information we have generated in the creation of our proprietary databases, for use in the
discovery and development of potential pharmaceutical, diagnostic or other products. Any potential product that is the subject of such a license
will require several years
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of further development, clinical trials and regulatory approval before commercialization, all of which is beyond our control, and possibly beyond
the control of our licensee. These licensees may not develop the potential product if they do not devote the necessary resources or decide that
they do not want to expend the resources to do the clinical trials necessary to obtain the necessary regulatory approvals. Therefore, milestone or
royalty payments from these licenses may not contribute to our revenues for several years, if at all. We have decided to discontinue some of our
gene and genomics-related patent prosecution and maintenance, and may in the future decide to discontinue additional gene and
genomics-related patent prosecution and maintenance, which could limit our ability to receive license-based revenues from our gene and
genomics-related patent portfolio.

Risks Relating to Intellectual Property and Legal Matters

If we are subject to arbitration, litigation and infringement claims, they could be costly and disrupt our drug discovery and development
efforts.

          The technology that we use to make and develop our drug products, the technology that we incorporate in our products, and the products
we are developing may be subject to claims that they infringe the patents or proprietary rights of others. The success of our drug discovery and
development efforts will also depend on our ability to develop new compounds, drugs and technologies without infringing or misappropriating
the proprietary rights of others. We are aware of patents and patent applications filed in certain countries claiming intellectual property relating
to some of our drug discovery targets and product candidates. While the validity of issued patents, patentability of pending patent applications
and applicability of any of them to our programs are uncertain, if any of these patents are asserted against us or if we choose to license any of
these patents, our ability to commercialize our products could be harmed or the potential return to us from any product that may be successfully
commercialized could be diminished.

          From time to time we have received, and we may in the future receive, notices from third parties offering licenses to technology or
alleging patent, trademark, or copyright infringement, claims regarding trade secrets or other contract claims. Receipt of these notices could
result in significant costs as a result of the diversion of the attention of management from our drug discovery and development efforts. Parties
sending these notices may have brought and in the future may bring litigation against us or seek arbitration relating to contract claims.

          We may be involved in future lawsuits or other legal proceedings alleging patent infringement or other intellectual property rights or
contract violations. In addition, litigation or other legal proceedings may be necessary to:

�
assert claims of infringement;

�
enforce our patents or trademarks;

�
protect our trade secrets or know-how; or

�
determine the enforceability, scope and validity of the proprietary rights of others.

          We may be unsuccessful in defending or pursuing these lawsuits, claims or other legal proceedings. Regardless of the outcome, litigation
or other legal proceedings can be very costly and can divert management's efforts. For example, we settled patent litigation with Invitrogen
Corporation in 2006. We incurred significant expenses related to this litigation and, as part of the settlement, paid Invitrogen $3.4 million. An
adverse determination may subject us to significant liabilities or require us or our collaborators or licensees to seek licenses to other parties'
patents or proprietary rights. We or our collaborators or licensees may also be restricted or prevented from manufacturing or selling a drug or
other product that we or they develop. Further, we or our future
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collaborators or licensees may not be able to obtain any necessary licenses on acceptable terms, if at all. If we are unable to develop
non-infringing technology or license technology on a timely basis or on reasonable terms, our business could be harmed.

We may be unable to adequately protect or enforce our proprietary information, which may result in its unauthorized use, a loss of revenue
under a collaboration agreement or loss of sales to generic versions of our products or otherwise reduce our ability to compete in developing
and commercializing products.

          Our business and competitive position depends in significant part upon our ability to protect our proprietary technology, including any
drug products that we create. Despite our efforts to protect this information, unauthorized parties may attempt to obtain and use information that
we regard as proprietary. For example, one of our collaborators may disclose proprietary information pertaining to our drug discovery efforts. In
addition, while we have filed numerous patent applications with respect to our product candidates in the United States and in foreign countries,
our patent applications may fail to result in issued patents. In addition, because patent applications can take several years to issue as patents,
there may be pending patent applications of others that may later issue as patents that cover some aspect of our drug candidates. Our existing
patents and any future patents we may obtain may not be broad enough to protect our products or all of the potential uses of our products, or
otherwise prevent others from developing competing products or technologies. In addition, our patents may be challenged and invalidated or
may fail to provide us with any competitive advantages if, for example, others were first to invent or first to file a patent application for the
technologies and products covered by our patents.

          Additionally, when we do not control the prosecution, maintenance and enforcement of certain important intellectual property, such as a
drug compound in-licensed to us or subject to a collaboration with a third party, the protection of the intellectual property rights may not be in
our hands. If we do not control the intellectual property rights in-licensed to us with respect to a compound and the entity that controls the
intellectual property rights does not adequately protect those rights, our rights may be impaired, which may impact our ability to develop, market
and commercialize the in-licensed compound.

          Our means of protecting our proprietary rights may not be adequate, and our competitors may:

�
independently develop substantially equivalent proprietary information, products and techniques;

�
otherwise gain access to our proprietary information; or

�
design around patents issued to us or our other intellectual property.

          We pursue a policy of having our employees, consultants and advisors execute proprietary information and invention agreements when
they begin working for us. However, these agreements may not provide meaningful protection for our trade secrets or other proprietary
information in the event of unauthorized use or disclosure. If we fail to maintain trade secret and patent protection, our potential, future revenues
may be decreased.

If the effective term of our patents is decreased due to changes in the United States patent laws or if we need to refile some of our patent
applications, the value of our patent portfolio and the revenues we derive from it may be decreased.

          The value of our patents depends in part on their duration. A shorter period of patent protection could lessen the value of our rights under
any patents that we obtain and may decrease the revenues we derive from our patents. The United States patent laws were amended in 1995 to
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change the term of patent protection from 17 years from patent issuance to 20 years from the earliest effective filing date of the application.
Because the time from filing to issuance of biotechnology applications may be more than three years depending on the subject matter, a 20-year
patent term from the filing date may result in substantially shorter patent protection. Also, we may need to refile some of our applications filed
before 1995 that claim large numbers of genes or other additional subject matter and, in these situations, the patent term will be measured from
the date of the earliest priority application. This would shorten our period of patent exclusivity and may decrease the revenues that we might
derive from the patents.

International patent protection is particularly uncertain and costly, and if we are involved in opposition proceedings in foreign countries, we
may have to expend substantial sums and management resources.

          Biotechnology and pharmaceutical patent law outside the United States is even more uncertain and costly than in the United States and is
currently undergoing review and revision in many countries. Further, the laws of some foreign countries may not protect our intellectual
property rights to the same extent as United States laws. For example, certain countries do not grant patent claims that are directed to the
treatment of humans. We may participate in opposition proceedings to determine the validity of our foreign patents or our competitors' foreign
patents, which could result in substantial costs and diversion of our efforts.

Risks Related to the Common Stock and this Offering

Because the price of our common stock has been volatile historically, it may be difficult for you to resell the common stock at a price that is
acceptable to you or at all.

          The market price of our common stock, like that of the common stock of many other pharmaceutical and biotechnology companies, has
been and is likely to be highly volatile. In addition, the stock market has experienced extreme price and volume fluctuations. This volatility has
significantly affected the market prices of securities of many pharmaceutical and biotechnology companies for reasons frequently unrelated to or
disproportionate to the operating performance of the specific companies. These broad market fluctuations may adversely affect the market price
of our common stock. Prices for our common stock will be determined in the market place and may be influenced by many factors, including:

�
announcements of data from, or material developments in, our clinical trials or those of our collaborators or competitors,
including delays in the commencement, progress or completion of a clinical trial or adverse results in a clinical trial;

�
actions taken by FDA or other regulatory agencies with respect to our, our collaborators' or our competitors' clinical trials;

�
announcements of new products by us or our competitors;

�
announcements of collaborative relationships by us or our competitors and our ability to enter into and maintain existing
collaborative relationships;

�
litigation and other developments relating to our products and our patents or other proprietary rights or those of our
competitors or other litigation against us and our directors and officers;

�
variations in our financial results;

�
conditions in the life sciences, biotechnology or pharmaceutical industries;

�
governmental regulation and legislation;
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�
sales of a substantial amount of our securities; and

�
investors' perceptions of us, changes in recommendations by securities analysts, and investors' and securities analysts'
perceptions of general economic, industry and market conditions.

          In the past, companies that have experienced volatility in the market prices of their stock have been the object of securities class action
litigation. If we were the object of securities class action litigation, it could result in substantial costs and a diversion of management's attention
and resources.

Our management has significant flexibility in using the net proceeds of this offering and the concurrent convertible notes offering.

          We have not designated the amount of net proceeds from this offering or the convertible notes offering that we will use for any purpose.
We intend to use the net proceeds of this offering for general corporate purposes, including research and development activities. We intend to
use the net proceeds of the concurrent convertible notes offering to repurchase or otherwise retire outstanding debt and, to the extent not used to
repurchase or otherwise retire outstanding debt, for general corporate purposes. However, depending on future developments and circumstances,
we may use some of the proceeds for other purposes. Therefore, our management will have significant flexibility in applying the net proceeds of
this offering. The actual amounts and timing of expenditures will vary significantly depending on a number of factors, including the amount of
cash used in our operations and our drug discovery and development efforts. Management's failure to use these funds effectively would have an
adverse effect on the value of our common stock and could make it more difficult and costly to raise funds in the future.

You will experience immediate dilution in the book value per share of the common stock you purchase.

          Because the price per share of our common stock being offered is substantially higher than the net tangible book value (deficit) per share
of our common stock, you will suffer substantial dilution in the net tangible book value of the common stock you purchase in this offering.
Based on an assumed public offering price of $8.13 per share, if you purchase shares of common stock in this offering, you will suffer
immediate and substantial dilution of $9.45 per share in the net tangible book value of the common stock. If the underwriters exercises their
option to purchase additional shares in full, you will suffer immediate and substantial dilution of $9.25 per share. See "Dilution" on page S-30
for a more detailed discussion of the dilution you will incur in this offering.

Because we do not now and may never have enough shares of common stock authorized to accommodate the full conversion of the notes
being sold in our concurrent convertible notes offering, we may be required to issue shares of a new series of preferred stock upon
conversion of the notes instead of common stock and pay additional interest on the notes.

          The maximum number of shares of common stock into which notes being sold in our concurrent convertible notes offering may be
convertible exceeds the number of shares of common stock currently available for us to issue upon conversion of the notes. In order to increase
the number of shares of common stock we are authorized to issue, we must obtain the approval of stockholders holding a majority of our
outstanding shares of common stock, and we have agreed to use reasonable efforts to obtain stockholder approval and to increase the shares of
common stock reserved to a level sufficient for conversion of all notes. We cannot guarantee that such stockholder approval will be obtained. In
the event we have not established a sufficient reserve by January 1, 2010, the interest rate on the notes will increase to 10%. If we have not
established a
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sufficient reserve by June 30, 2010, the interest rate on the notes will increase to 15%. The interest rate on the notes will increase an additional
5% each June 30 thereafter until maturity or until we have established a sufficient reserve.

          For so long as we do not have enough shares of common stock authorized and available for issuance upon conversion of these notes, we
will issue a combination of shares of our common stock and shares of newly created series A preferred stock upon such conversion. Under the
terms of the indenture governing these notes, until we have reserved a sufficient number of shares of our common stock for conversion of all of
the notes, we will not be able to raise additional capital through a subsequent sale of common stock or securities convertible into common stock.
Until a reserve of common stock sufficient for conversion of all notes is established, our ability to raise additional capital will be severely
limited.

          Although we will issue shares of series A preferred stock based on a ratio of 1.1 shares of series A preferred stock for every 1,000 shares
of common stock otherwise issuable upon conversion of the notes, in the event of any dividends or distributions, any liquidation or dissolution,
or in the event of a consolidation, merger, sale or other similar transaction, each whole share of series A preferred stock will have the same
economic rights as 1,000 shares of common stock. In addition, if certain tender or exchange offers occur before we establish a sufficient
common stock reserve for the notes, as a result of which a third party or group own beneficially more than 50% of our voting stock, then the
interest rate on the notes will increase to 15%, with an additional 5% increase in the interest rate on each anniversary of that occurrence, until we
have established a sufficient reserve.

Conversion of the notes offered and sold pursuant to the concurrent convertible notes offering will dilute the ownership interests of existing
stockholders.

          The issuance of shares of our common stock, or a combination of shares of our common stock and shares of newly created series A
preferred stock, in connection with conversions of the convertible senior notes being sold in our concurrent convertible notes offering will dilute
the ownership interests of our existing stockholders. Any sales in the public market of our common stock issuable upon such conversion could
adversely affect prevailing market prices of our common stock. In addition, the existence of the notes may encourage short-selling by holders of
the notes engaged in hedging or arbitrage, and by other market participants.

This offering is not conditioned on the concurrent convertible notes offering.

          Although the convertible notes offering is scheduled to close concurrently with this offering of common stock, this offering of common
stock is not conditioned on the closing of the notes offering. Accordingly, the sale of common stock in this offering may be completed without
the convertible notes offering. If the convertible notes offering is not consummated, we will not have the additional liquidity that we expect from
the convertible notes offering.

We do not expect to pay dividends in the foreseeable future. As a result, you must rely on stock appreciation for any return on your
investment.

          We do not anticipate paying cash dividends on our common stock in the foreseeable future. Any payment of cash dividends will also
depend on our financial condition, results of operations, capital requirements and other factors and will be at the discretion of our board of
directors. Accordingly, you will have to rely on capital appreciation, if any, to earn a return on your investment in our common stock.
Furthermore, we may in the future become subject to contractual restrictions on, or prohibitions against, the payment of dividends.
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We have various mechanisms in place to discourage takeover attempts, which may reduce or eliminate our stockholders' ability to sell their
shares for a premium in a change of control transaction.

          Various provisions of our certificate of incorporation and bylaws and of Delaware corporate law may discourage, delay or prevent a
change in control or takeover attempt of our company by a third party that is opposed by our management and board of directors. Public
stockholders who might desire to participate in such a transaction may not have the opportunity to do so. These anti-takeover provisions could
substantially impede the ability of public stockholders to benefit from a change of control or change in our management and board of directors.
These provisions include:

�
no cumulative voting for directors, which would otherwise allow less than a majority of stockholders to elect director
candidates;

�
control by our board of directors of the size of our board of directors;

�
limitations on the ability of stockholders to call special meetings of stockholders;

�
advance notice requirements for nominations of candidates for election to our board of directors or for proposing matters that
can be acted upon by our stockholders at stockholder meetings; and

�
the ability of our board of directors to issue, without stockholder approval, preferred stock with rights that are senior to those
of our common stock.
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 FORWARD-LOOKING STATEMENTS

          This prospectus supplement, the accompanying prospectus and the documents we have filed with the Securities and Exchange
Commission, or SEC, that are incorporated herein by reference contain forward-looking statements that involve risks and uncertainties. These
statements relate to future periods, future events or our future operating or financial plan or performance. These statements can often be
identified by the use of forward-looking terminology such as "expects", "believes", "intends", "anticipates", "estimates", "plans", "may", or
"will", or the negative of these terms, and other similar expressions. These forward-looking statements include statements as to: the discovery,
development, formulation, manufacturing and commercialization of our compounds and our product candidates; focus on our drug discovery
and development efforts; conducting clinical trials internally, with collaborators, or with clinical research organizations; our collaboration and
strategic relationship strategy; anticipated benefits and disadvantages of entering into collaboration agreements; our licensing, investment and
commercialization strategies; the regulatory approval process, including determinations to seek FDA and other international health authorities
approval for, and plans to commercialize, our products in the United States and abroad; the safety, effectiveness and potential benefits and
indications of our product candidates and other compounds under development; potential uses for our product candidates and our other
compounds; the timing and size of our clinical trials; the compounds expected to enter clinical trials; timing of clinical trial results; our ability to
manage expansion of our drug discovery and development operations; future required expertise relating to clinical trials, manufacturing, sales
and marketing; obtaining and terminating licenses to products, compounds or technology, or other intellectual property rights; the receipt from
or payments pursuant to collaboration or license agreements resulting from milestones or royalties; the decrease in revenues from our
information product-related activities; plans to develop and commercialize products on our own; plans to use third party manufacturers; expected
expenses and expenditure levels; expected uses of cash; expected revenues and sources of revenues; expected losses; fluctuation of losses; our
profitability; the adequacy of our capital resources to continue operations; the need to raise additional capital; the costs associated with resolving
matters in litigation; our expectations regarding competition; our investments, including anticipated expenditures, losses and expenses; our
patent prosecution and maintenance efforts; and our indebtedness, and debt service obligations.

          These forward-looking statements reflect our current views with respect to future events, are based on assumptions and are subject to risks
and uncertainties. These risks and uncertainties could cause actual results to differ materially from those projected and include, but are not
limited to, our ability to discover, develop, formulate, manufacture and commercialize a drug candidate or product; the risk of unanticipated
delays in research and development efforts; the risk that previous preclinical testing or clinical trial results are not necessarily indicative of future
clinical trial results; risks relating to the conduct of our clinical trials; changing regulatory requirements; the risk of adverse safety findings; the
risk that results of our clinical trials do not support submission of a marketing approval application for our product candidates; the risk of
significant delays or costs in obtaining regulatory approvals; risks relating to our reliance on third party manufacturers, collaborators, and
clinical research organizations; risks relating to the development of new products and their use by us and our current and potential collaborators;
risks relating to our inability to control the development of out-licensed drug compounds or drug candidates; costs associated with prosecuting,
maintaining, defending and enforcing patent claims and other intellectual property rights; our ability to maintain or obtain adequate product
liability and other insurance coverage; the risk that our product candidates may not obtain regulatory approval; the impact of technological
advances and competition; the ability to compete against third parties with greater resources than ours; risks relating to changes in pricing and
reimbursements in the markets in which we may compete; competition to develop and commercialize similar drug products; our ability to obtain
patent protection and freedom to operate for our discoveries and to continue to be effective in
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expanding our patent coverage; the impact of changing laws on our patent portfolio; developments in and expenses relating to litigation; the
impact of past or future acquisitions on our business; the results of businesses in which we have made investments; our ability to obtain
additional capital, including the proposed concurrent offering of convertible notes; fluctuations in net cash used by investing activities; and our
history of operating losses. You should also consider carefully the statements set forth in the section entitled "Risk Factors" and other sections of
this prospectus supplement, the accompanying prospectus and in the other documents we have filed with the SEC and that are incorporated in
this prospectus supplement and the accompanying prospectus by reference, which address additional factors that could cause results or events to
differ from those set forth in the forward-looking statements. Given these risks and uncertainties, you should not place undue reliance on these
forward-looking statements. Except as required by federal securities laws, we undertake no obligation to update any forward-looking statements
for any reason, even if new information becomes available or other events occur in the future.
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 USE OF PROCEEDS

          We estimate that the net proceeds from the sale of the 18,000,000 shares of our common stock that we are offering will be approximately
$138.3 million, after deducting the estimated underwriting discount and estimated offering expenses we expect to pay and assuming a public
offering price of $8.13 per share (based on the last reported sale price on September 22, 2009). If the underwriters exercise their option to
purchase additional shares in full, we estimate that the net proceeds will be approximately $159.1 million. A $1.00 increase or decrease in the
assumed public offering price of $8.13 per share would increase or decrease the net proceeds to us from this offering by $17.1 million, assuming
that the number of shares offered by us, as set forth on the cover page of this preliminary prospectus supplement, remains the same and after
deducting the estimated underwriting discount and estimated offering expenses we expect to pay. We may also increase or decrease the number
of shares we are offering. An increase of 100,000 shares in the number of shares offered by us, to a total of 18,100,000 shares, would increase
the estimated net proceeds to us from this offering by approximately $0.8 million. Similarly, a decrease of 100,000 shares in the number of
shares offered by us, to a total of 17,900,000 shares, would decrease the estimated net proceeds to us from this offering by approximately
$0.8 million. We do not expect that a change in the offering price or the number of shares by these amounts would have a material effect on our
uses of the proceeds from this offering, although it may impact the amount of time prior to which we will need to seek additional capital.

          Concurrently with this offering, we are offering $250,000,000 principal amount of our convertible senior notes due 2015 (or a total of
$287,500,000 principal amount if the initial purchasers in that offering exercise in full their option to purchase additional notes) in a separate
private offering to qualified institutional buyers. We estimate that the net proceeds from our concurrent private offering of convertible notes will
be approximately $241.8 million, or $278.1 million if the initial purchasers' option is exercised in full. The actual principal amount of the
convertible notes that we sell and the related net proceeds, however, may vary based on market conditions. The convertible senior notes due
2015 and the common stock, or shares of preferred stock in lieu of common stock, issuable upon conversion of the convertible senior notes due
2015 have not been and will not be registered under the Securities Act of 1933 and may not be offered or sold in the United States absent
registration or applicable exemption from registration requirements.

          We intend to use the net proceeds of this offering for general corporate purposes, including research and development activities. We
intend to use the net proceeds of the concurrent convertible notes offering to repurchase or otherwise retire outstanding debt, including our 31/2%
convertible senior notes due 2011 and 31/2% convertible subordinated notes due 2011, through open market transactions, negotiated transactions
or otherwise, including potential repurchases from our affiliates, and, to the extent not used to repurchase or otherwise retire outstanding debt,
for general corporate purposes. We also intend to use a portion of the net proceeds from the convertible notes offering to fund the escrow
account to be used for the first six semi-annual interest payments on those notes.

          Our board of directors has broad discretion in determining how the proceeds of this offering will be applied. The timing and amount of our
actual expenditures cannot be precisely determined at this time and will be based upon many factors, including the following:

�
our research and development activities;

�
competitive developments;

�
technological advances;

�
our future growth, if any;
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�
our future capital expenditures;

�
the availability of alternative methods of financing; and

�
the amount of cash required by our operations.

          A portion of the proceeds may be used to acquire or invest in complementary businesses, products or technologies, although we have no
current agreements or commitments for any such acquisition or investment.

          Until we use the net proceeds of this offering, we intend to invest the funds in money market funds and other short-term, investment grade,
interest bearing obligations.
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 DILUTION

          Our net tangible book value (deficit) as of June 30, 2009 was approximately $(291.4) million, or $(2.98) per share of our common stock.
Net tangible book value (deficit) per share is calculated by subtracting our total liabilities from our total tangible assets, which is total assets less
intangible assets, and dividing this amount by the number of shares of our common stock outstanding. After giving effect to the sale by us of the
18,000,000 shares of our common stock offered in this offering, at an assumed public offering price of $8.13 per share (based on the last
reported sale price on September 22, 2009) and after deducting the estimated underwriting discount and estimated offering expenses we expect
to pay, our net tangible book value (deficit) as of June 30, 2009 would have been $(153.2) million, or $(1.32) per share of our common stock.
This represents an immediate increase in the net tangible book value of $1.66 per share to our existing stockholders and an immediate and
substantial dilution in net tangible book value of $9.45 per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $ 8.13
Net tangible book value (deficit) per share $(2.98)
Increase per share attributable to new investors 1.66

Net tangible book value (deficit) per share after this offering (1.32)

Dilution per share to new investors $ 9.45

          A $1.00 increase or decrease in the assumed public offering price of $8.13 per share would increase or decrease our net tangible book
value per share after this offering by approximately $0.15 per share and the dilution per share to new investors in this offering by approximately
$0.85 per share, assuming that the number of shares offered by us, as set forth on the cover page of this preliminary prospectus supplement,
remains the same and after deducting the estimated underwriting discount and estimated offering expenses we expect to pay. We may also
increase or decrease the number of shares we are offering. An increase of 100,000 shares in the number of shares offered by us, to a total of
18,100,000 shares, would increase our net tangible book value per share after this offering by $0.01 per share, and decrease the dilution per share
to new investors in this offering by $0.01 per share. Similarly, a decrease of 100,000 shares in the number of shares offered by us, to a total of
17,900,000 shares, would decrease our net tangible book value per share after this offering by $0.01 per share, and increase the dilution per share
to new investors in this offering by $0.01 per share.

          If the underwriters exercise their option to purchase additional shares in full, our net tangible book value per share after this offering will
increase to $(1.12), which represents an increase in the net tangible book value of $1.86 per share to our existing stockholders and an immediate
dilution in net tangible book value of $9.25 per share to new investors purchasing shares of common stock in this offering.

          The foregoing table and discussion is based on the number of shares of common stock outstanding as of June 30, 2009, and does not take
into effect further dilution to new investors that could occur as a result of:

�
17,977,610 shares of common stock issuable upon the exercise of stock options outstanding with a weighted average
exercise price of $7.72 per share;

�
3,595,333 shares of common stock available for future issuance under our stock plans;

�
1,250,537 shares reserved for issuance under our employee stock purchase plan;
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�
1,461,496 shares issuable upon conversion of our convertible subordinated note due 2013 issued to Pfizer Inc.; and

�
shares issuable upon conversion of any of the convertible notes sold in our concurrent convertible notes offering.

          The foregoing table and discussion does not take into effect the issuance of the convertible notes in our concurrent convertible notes
offering nor any repurchase or retirement of outstanding debt.
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 PRICE RANGE OF COMMON STOCK

          Our common stock is traded on The NASDAQ Global Market under the symbol "INCY." The following table sets forth for the periods
indicated the high and low sales prices for the common stock on The NASDAQ Global Market.

High Low
2007

First Quarter $ 7.70 $ 5.84
Second Quarter 8.30 5.79
Third Quarter 7.76 4.75
Fourth Quarter 10.93 7.02

2008
First Quarter $12.83 $ 8.33
Second Quarter 11.69 7.45
Third Quarter 10.42 7.01
Fourth Quarter 7.67 1.85

2009
First Quarter $ 4.21 $ 2.03
Second Quarter 4.10 1.96
Third Quarter (through September 22, 2009) 8.18 3.22

          On September 22, 2009, the last reported sale price for the common stock on The NASDAQ Global Market was $8.13. As of June 30,
2009, there were approximately 302 holders of record of our common stock.

 DIVIDEND POLICY

          We have never declared or paid dividends on our capital stock. We do not expect to pay any dividends in the foreseeable future. We
currently intend to retain our earnings, if any, for the development of our business.
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 CAPITALIZATION

          The following table shows our unaudited cash, cash equivalents and marketable securities and capitalization as of June 30, 2009:

�
on an actual basis; and

�
on an as adjusted basis to give effect to the sale of 18,000,000 shares of common stock in this offering at an assumed public
offering price of $8.13 per share (based on the last reported sale price on September 22, 2009), after deducting the estimated
underwriting discount and estimated offering expenses we expect to pay;

�
on an as further adjusted basis to give effect to the foregoing and the receipt of the estimated net proceeds (including that
portion of proceeds to be held in escrow for the payment of the first six semi-annual interest payments on the notes) from our
concurrent offering of $250,000,000 principal amount of convertible senior notes due 2015.

          You should read this information in conjunction with our consolidated financial statements and other financial information that are
included in or incorporated by reference in this prospectus supplement and the accompanying prospectus.

As of June 30, 2009
(unaudited)

Actual As Adjusted
As Further
Adjusted

(in thousands)
Cash, cash equivalents and short-term and long-term
marketable securities $ 147,485 $ 285,758 $ 527,508

Long-term debt $ 401,225 $ 401,225 $ 651,225
Stockholders' deficit:

Preferred stock, $.001 par value; 5,000,000 shares
authorized; none issued and outstanding actual and
as adjusted � � �
Common stock, $.001 par value; 200,000,000 shares
authorized; 97,785,047 shares issued and
outstanding actual, 115,785,047 shares issued and
outstanding as adjusted 98 116 116
Additional paid-in capital 967,964 1,106,219 1,106,219
Accumulated other comprehensive loss (107) (107) (107)
Accumulated deficit (1,259,385) (1,259,385) (1,259,385)

Total stockholders' deficit (291,430) (153,157) (153,157)

Total capitalization $ 109,795 $ 248,068 $ 498,068

          We have designated 100,000 shares of preferred stock as series A preferred stock, none of which is outstanding as of the date hereof.

          The number of shares of common stock shown as issued and outstanding in the table above excludes, as of June 30, 2009:

�
17,977,610 shares issuable upon the exercise of stock options outstanding with a weighted average exercise price of $7.72
per share;
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�
3,595,333 shares reserved for issuance and available for future grant or sale under our stock plans;

�
1,250,537 shares reserved for issuance under our employee stock purchase plan;

�
13,531,224 shares issuable upon conversion of our 31/2% convertible senior notes due 2011;

�
22,284,625 shares issuable upon conversion of our 31/2% convertible subordinated notes due 2011;

�
1,461,496 shares issuable upon conversion of our convertible subordinated note due 2013 issued to Pfizer Inc.;

�
1,025,641 shares issuable upon conversion of our convertible subordinated note due 2014 issued to Pfizer Inc; and

�
shares issuable upon conversion of our convertible senior notes due 2015 to be issued in the convertible notes offering.

          The table above does not take into effect any repurchase or retirement of outstanding debt.

          Although the convertible notes offering is scheduled to close concurrently with this offering of common stock, this offering of common
stock is not conditioned on the closing of the notes offering and the notes offering is not contingent upon the closing of this offering.
Accordingly, the sale of common stock in this offering may be completed without the convertible notes offering.
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 DESCRIPTION OF CAPITAL STOCK

          This section describes the general terms and provisions of the shares of our common stock, $.001 par value per share, and preferred stock,
$.001 par value per share. This description is only a summary. Our certificate of incorporation and our bylaws have been filed as exhibits to our
periodic reports filed with the SEC, which are incorporated by reference in this prospectus supplement. You should read our certificate of
incorporation and our bylaws for additional information before you buy any of our common stock. See "Where You Can Find More
Information."

Common Stock

          General.    We are authorized to issue up to 200,000,000 shares of common stock. As of June 30, 2009, there were 97,785,047 shares of
common stock issued and outstanding.

          Voting Rights.    The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote
of the stockholders, including the election of directors, and do not have cumulative voting rights. Accordingly, the holders of a majority of the
shares of common stock entitled to vote in any election of directors can elect all of the directors standing for election, if they so choose.

          Dividends.    Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common stock are entitled
to receive ratably dividends, if any, as may be declared by our board of directors out of funds legally available therefor.

          Other Rights.    Upon our liquidation, dissolution or winding up, the holders of common stock will be entitled to share ratably in the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities, subject to the prior rights of any
preferred stock then outstanding. Holders of common stock have no preemptive or conversion rights or other subscription rights and there are no
redemption or sinking fund provisions applicable to the common stock. All outstanding shares of common stock are, and the common stock
offered, when issued, will be, fully paid and nonassessable.

Preferred Stock

          We are authorized to issue up to 5,000,000 shares of preferred stock. As of June 30, 2009, no shares of preferred stock were outstanding
and we have no current plans to issue any shares of such stock other than the potential issuance of series A preferred stock in the event that we
have insufficient shares of common stock upon the conversion of the notes being offered in our concurrent convertible notes offering. Our board
of directors has the authority, without further action by our stockholders, to issue from time to time the preferred stock in one or more series, and
to fix the number of shares, designations, preferences, powers, and other rights and qualifications, limitations or restrictions as our board of
directors may authorize, including:

�
the distinctive designation of each series and the number of shares that will constitute the series;

�
the voting rights, if any, of shares of the series and the terms and conditions of the voting rights;

�
the dividend rate on the shares of the series, the dates on which dividends are payable, any restriction, limitation or condition
upon the payment of dividends, whether dividends will be cumulative, and the dates from and after which dividends shall
accumulate;

�
the prices at which, and the terms and conditions on which, the shares of the series may be redeemed, if the shares are
redeemable;
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�
the terms and conditions of a sinking or purchase fund for the purchase or redemption of shares of the series, if such a fund
is provided;

�
any preferential amount payable upon shares of the series in the event of the liquidation, dissolution or winding up of, or
upon the distribution of any of our assets; and

�
the prices or rates of conversion or exchange at which, and the terms and conditions on which, the shares of the series may
be converted or exchanged into other securities, if the shares are convertible or exchangeable.

          The issuance of preferred stock could decrease the amount of earnings and assets available for distribution to holders of common stock or
adversely affect the rights and powers, including voting rights, of the holders of common stock. The issuance of preferred stock could have the
effect of delaying, deferring or preventing a change in control of our company, which could depress the market price of our common stock.

Series A Preferred Stock

          To date, no shares of series A preferred stock have been issued and we have no current plans to issue any shares of series A preferred
stock other than the potential issuance of series A preferred stock in the event that we have insufficient shares of common stock upon the
conversion of our convertible senior notes due 2015 to be issued in the concurrent convertible notes offering.

          We do not currently have enough authorized shares of common stock to issue the full number shares of our common stock issuable upon
conversion of the convertible senior notes due 2015. We have agreed to use reasonable efforts to obtain the approval of our stockholders of an
increase in our authorized common stock and to increase the authorized shares underlying our convertible senior notes due 2015 to equal or
exceed the full number of shares that may be issuable upon conversion of the notes.

          If we receive the favorable vote of our stockholders on our proposal to increase our authorized common stock at our proposed special
stockholders meeting, or if we are able to increase the number of shares of our common stock that we have set aside for issuance under our
convertible senior notes due 2015 to equal or exceed the full number of shares underlying the notes, whether through repurchases of our
common stock, repurchases of our other indebtedness convertible into shares of our common stock or otherwise, we will not need to issue
series A preferred stock in lieu of shares of our common stock. In addition, if and when we do obtain stockholder approval, we will no longer
have the option to issue shares of series A preferred stock in lieu of shares of our common stock upon conversion of our convertible senior notes
due 2015.

          Voting Rights.    Except as required by law and as to matters that would adversely affect the rights of the series A preferred stock relative
to the common stock, the series A preferred stock will have no voting rights.

          Dividends or Distributions.    Subject to the preferences that may be applicable to any senior preferred stock outstanding at the time,
each share of series A preferred stock will be entitled to dividends or distributions equal to the common conversion number times any dividends
or distributions paid or made on each share of common stock. The "common conversion number" is initially 1,000, and will be subject to
proportionate adjustment for stock dividends, stock splits and share combinations of our common stock. We may not pay dividends or make
distributions on the common stock without making a comparable dividend or distribution on the series A preferred stock.

          Cumulative Dividends on Qualifying Tender Offer.    If a qualifying tender offer (as defined below) occurs, then holders of shares of
series A preferred stock will be entitled to receive, when,
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as and if declared by our board of directors, or an authorized committee of our board, out of funds legally available for payment, cumulative
dividends, payable in cash, at the rate per annum (the "dividend rate") equal to the then applicable interest rate per annum payable on our
convertible senior notes due 2015, including additional interest that will accrue upon the occurrence of a qualifying tender offer, subject to
increase at the same time and same rate as increases in the additional interest on our convertible senior notes due 2015. The dividend per share of
series A preferred stock will equal the dividend rate multiplied by an amount equal to the product of the common conversion number and the
then applicable conversion price of our convertible senior notes due 2015. Dividends on the series A preferred stock will be payable quarterly in
arrears on January 1, April 1, July 1, and October 1 of each year, each of which we refer to as a "dividend payment date," or the following
business day if such date is not a business day, commencing on the dividend payment date immediately following the occurrence of a qualifying
tender offer, at such annual rate, and will accumulate from the most recent date as to which dividends shall have been paid or, if no dividends
have been paid, from the date of occurrence of the qualifying tender offer, whether or not in any dividend period or periods there have been
funds legally available for the payment of such dividends.

          Dividends will be payable to holders of record as they appear on our stock register on the immediately preceding December 15, March 15,
June 15 and September 15, each of which we refer to as a "dividend record date," or the following business day if such date is not a business
day. Accumulations of dividends on shares of series A preferred stock do not bear interest. Dividends payable on the series A preferred stock for
any period other than a full dividend period (based upon the number of days elapsed during the period) will be computed on the basis of a
360-day year consisting of twelve 30-day months.

          No dividend will be declared or paid upon, or any sum set apart for the payment of dividends upon, any outstanding shares of the series A
preferred stock with respect to any dividend period unless all dividends for all preceding dividend periods have been declared and paid or
declared and a sufficient sum of money has been set apart for the payment of such dividend, upon all outstanding shares of series A preferred
stock.

          We are only obligated to pay a dividend on our series A preferred stock if our board of directors or an authorized committee of our board
declares the dividend payable and we have assets that legally can be used to pay the dividend.

          A "qualifying tender offer" will be deemed to have occurred if at any time after our convertible senior notes due 2015 are originally issued
and prior to the date on which the shares of our common stock reserved for issuance upon conversion of our convertible senior notes due 2015
equal or exceed the full number of shares that may be issuable upon conversion of the notes, a "person" or "group" within the meaning of
Section 13(d) of the Securities Exchange Act of 1934, or the Exchange Act, other than us, our subsidiaries or our or their employee benefit
plans, files a Schedule TO or any schedule, form or report under the Exchange Act disclosing that such person or group acquired in a tender or
exchange offer direct or indirect "beneficial ownership," as defined in Rule 13d-3 under the Exchange Act, of our common equity representing
more than 50% of the voting power of all classes of our common equity entitled to vote generally in the election of our directors.

          Conversion.    The series A preferred stock is not convertible at the election of the holders, but will be converted automatically, without
any further action of any holder, at such time that the company has authorized and reserved a sufficient number of shares of common stock to
permit the full conversion of all outstanding shares of series A preferred stock into common stock. Each 1.1 shares of series A preferred stock
will convert into the number of shares of common stock equal to the common conversion number.
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          No Redemption.    The series A preferred stock is not redeemable.

          Liquidation, Dissolution or Winding Up.    In the event of our liquidation, dissolution or winding up, the holders of shares of series A
preferred stock will be entitled to receive, before any payment or distribution is made to holders of our common stock, accumulated and unpaid
dividends on such shares to the date fixed for liquidation, winding-up or dissolution. In addition, the holders of shares of series A preferred stock
will be entitled to receive, upon our liquidation, dissolution or winding up, an aggregate amount per share equal to the common conversion
number times the aggregate amount to be distributed per share to holders of our common stock.

          Fractional Shares.    Fractional shares of series A preferred stock may be issued down to a one one-thousandth of a share. Any fractional
shares of common stock that would be issued upon conversion of the series A preferred stock will be paid in cash.

          Consolidation or Merger.    If we enter into any consolidation, merger, combination, sale, reclassification or other transaction in which
the shares of common stock are exchanged for other securities, cash or other consideration (each such event a "Reorganization Event"), then
each share of series A preferred stock will be exchanged for the common conversion number times the amount of securities, cash or other
consideration into which each share of common stock is exchanged (such securities, cash or other consideration, the "exchange property"). If the
holders of common stock have the opportunity to elect the form of consideration to be received in a Reorganization Event, the consideration that
the holders of series A preferred stock will be deemed to receive will be deemed to be the types and amounts of consideration received by a
majority of the holders of common stock that affirmatively make the election. We will not enter into any agreement for a transaction that
constitutes a Reorganization Event unless the agreement provides for and does not interfere with the conversion of series A preferred stock into
the exchange property.

Certain Provisions of Delaware Law and of the Charter and Bylaws

          The provisions of Delaware law, our certificate of incorporation and our bylaws described below may have the effect of delaying,
deferring or discouraging another party from acquiring control of us.

          Delaware Law.    We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate
takeovers. In general, those provisions prohibit a Delaware corporation from engaging in any business combination with any interested
stockholder for a period of three years following the date that the stockholder became an interested stockholder, unless:

�
the transaction is approved by the board before the date the interested stockholder attained that status;

�
upon consummation 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 the transaction commenced; or

�
on or after the date the business combination is approved by the board and authorized at a meeting of stockholders by at least
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

          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;
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�
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 of 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 loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

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

          A Delaware corporation may opt out of these provisions either with an express provision in its original certificate of incorporation or in an
amendment to its certificate of incorporation or bylaws approved by its stockholders. However, we have not opted out, and do not currently
intend to opt out of, these provisions. The statute could prohibit or delay mergers or other takeover or change in control attempts and,
accordingly, may discourage attempts to acquire us.

          Charter and Bylaws.    Our certificate of incorporation and bylaws provide that:

�
stockholders may not call special meetings of the stockholders or fill vacancies on the board;

�
our board of directors is authorized to issue preferred stock without stockholder approval; and

�
we will indemnify officers and directors against losses that they may incur in investigations and legal proceedings resulting
from their services to us, which may include services in connection with takeover defense measures.

Transfer Agent

          The transfer agent and registrar for our common stock is BNY Mellon Shareowner Services.
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 UNDERWRITING

          The company and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered.
Subject to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table. Goldman,
Sachs & Co. is the representative of the underwriters.

Underwriters
Number
of Shares

Goldman, Sachs & Co. 
Morgan Stanley & Co. Incorporated
J.P. Morgan Securities Inc. 

Total 18,000,000

          The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the
option described below unless and until this option is exercised.

          If the underwriters sell more shares than the total number set forth in the table above, the underwriters have an option to buy up to an
additional 2,700,000 shares from the company. They may exercise that option for a period of 30 days after the date of the underwriting
agreement. If any shares are purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same
proportion as set forth in the table above.

          The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by the company.
Such amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase 2,700,000 additional shares.

Paid by the Company No Exercise Full Exercise
Per Share $ $
Total $ $

          Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $             per share from the
initial public offering price. If all the shares are not sold at the initial public offering price, the representative may change the offering price and
the other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to
reject any order in whole or in part.

          The company and its directors and executive officers have agreed with the underwriters, subject to certain exceptions, not to dispose of or
hedge any of their common stock or securities convertible into or exchangeable for shares of common stock during the period from the date of
this prospectus supplement continuing through the date 90 days after the date of this prospectus supplement, except with the prior written
consent of the representative.

          With respect to us, the foregoing restrictions shall not apply to (i) issuances of shares of common stock pursuant to employee benefit plans
existing on, or upon the conversion or exchange of convertible or exchangeable securities outstanding as of, the date hereof, (ii) the sale and
issuance of the common stock in this offering and (iii) the sale of the notes in the concurrent convertible notes offering and the issuance of
common stock upon the conversion of the notes.

          In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions
may include short sales, stabilizing transactions and
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purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of shares than they are
required to purchase in the offering. "Covered" short sales are sales made in an amount not greater than the underwriters' option to purchase
additional shares from the company in the offering. The underwriters may close out any covered short position by either exercising their option
to purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered short position,
the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price at
which they may purchase additional shares pursuant to the option granted to them. "Naked" short sales are any sales in excess of such option.
The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common
stock made by the underwriters in the open market prior to the completion of the offering.

          The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in
stabilizing or short-covering transactions.

          Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of the company's stock, and together with the imposition of the penalty
bid, may stabilize, maintain or otherwise affect the market price of the common stock. As a result, the price of the common stock may be higher
than the price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued at any time. These
transactions may be effected on The NASDAQ Global Market, in the over-the-counter market or otherwise.

European Economic Area

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

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

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

(c)
to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives for any such offer; or
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(d)
in any other circumstances which do not require the publication by the Company of a prospectus pursuant to Article 3 of the
Prospectus Directive.

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

          Each underwriter has represented and agreed that:

(a)
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act 2000, or FSMA) received by it in connection with the issue or sale of the shares in circumstances in which
Section 21(1) of the FSMA does not apply to the company; and

(b)
it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the shares in, from or otherwise involving the United Kingdom.

          The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), (ii) to "professional investors" within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the documents being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the Laws of Hong Kong) other than with respect to shares which are intended to be disposed of
only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

          This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with
the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

          Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an
accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals,
each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries'
rights and
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interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

          The securities have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and Exchange
Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the
laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

          The company estimates that its share of the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $750,000.

          The company has agreed to indemnify the several underwriters and their controlling persons against certain liabilities, including liabilities
under the Securities Act of 1933.

          Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for the company, for which they received or will receive customary fees and expenses.

 LEGAL MATTERS

          The validity of the shares of common stock offered by this prospectus supplement will be passed upon for us by Pillsbury Winthrop Shaw
Pittman LLP. Certain legal matters in connection with this offering will be passed on for the underwriter by Ropes & Gray LLP, Boston,
Massachusetts.

 WHERE YOU CAN FIND MORE INFORMATION

          We have filed a registration statement on Form S-3 with the SEC under the Securities Act of 1933. This prospectus supplement and the
accompanying prospectus are part of the registration statement but the registration statement includes and incorporates by reference additional
information and exhibits. We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy the registration statement and any document we file with the SEC at the public reference room maintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling the SEC at
1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy and information statements and other information regarding
companies, such as ours, that file documents electronically with the SEC. The address of that site on the world wide web is http://www.sec.gov.
The information on the SEC's web site is not part of this prospectus supplement or the accompanying prospectus, and any references to this web
site or any other web site are inactive textual references only.
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PROSPECTUS

$150,000,000

INCYTE CORPORATION

Debt Securities
Preferred Stock
Common Stock

Depositary Shares
Warrants

        We may, from time to time, offer and sell debt securities, shares of preferred stock, either separately or represented by depositary shares,
shares of common stock and warrants, either separately or in units, in one or more offerings. The debt securities, preferred stock and warrants
may be convertible into or exercisable or exchangeable for common or preferred stock or debt securities. We will specify in the accompanying
prospectus supplement more specific information about any such offering. The aggregate initial offering price of all securities sold under this
prospectus will not exceed $150,000,000.

        We may offer these securities independently or together in any combination for sale directly to investors or through underwriters, dealers or
agents. We will set forth the names of any underwriters, dealers or agents and their compensation in the accompanying prospectus supplement.

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

        Our common stock is traded on The Nasdaq Global Market under the symbol "INCY." On March 5, 2009, the closing price of our common
stock on The Nasdaq Global Market was $2.15 per share.

Investing in our securities involves risks. See the section entitled "Risk Factors" in the accompanying
prospectus supplement and in the documents we incorporate by reference in this prospectus.

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

The date of this prospectus is April 16, 2009.
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        You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus supplement and the
registration statement. We have not authorized anyone else to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any state where the offer or sale is not
permitted. You should assume that the information in this prospectus and any prospectus supplement, or incorporated by reference, is accurate
only as of the dates of those documents. Our business, financial condition, results of operations and prospects may have changed since those
dates.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a "shelf"
registration, or continuous offering, process. Under this shelf registration process, we may, from time to time, issue and sell any combination of
debt securities, shares of preferred stock, either separately or represented by depositary shares, shares of common stock and warrants, either
separately or in units, in one or more offerings with a maximum aggregate offering price of $150,000,000.

        This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering and the offered securities. Any prospectus
supplement may also add, update or change information contained in this prospectus. Any statement that we make in this prospectus will be
modified or superseded by any inconsistent statement made by us in a prospectus supplement. The registration statement we filed with the SEC
includes exhibits that provide more detail of the matters discussed in this prospectus. You should read this prospectus and the related exhibits
filed with the SEC and any prospectus supplement, together with additional information described under the heading "Where You Can Find
More Information," before making your investment decision.

        Unless the context otherwise requires, references in this prospectus and the accompanying prospectus supplement to "Incyte," "we," "us"
and "our" refer to Incyte Corporation and its subsidiaries.

 RISK FACTORS

        Investing in our securities involves risk. The prospectus supplement relating to a particular offering will contain a discussion of risks
applicable to an investment in our securities. Prior to making a decision about investing in our securities, you should carefully consider the
specific factors discussed under the heading "Risk Factors" in the applicable prospectus supplement together with all of the other information
contained in the prospectus supplement or appearing or incorporated by reference in this prospectus.

 INCYTE CORPORATION

        Incyte is a drug discovery and development company focused on developing proprietary small molecule drugs to treat serious unmet
medical needs. We have a broad pipeline with programs focused primarily in the areas of oncology, inflammation, and diabetes.

        Incyte was incorporated in Delaware in 1991. Our principal executive offices are located at Experimental Station, Route 141 & Henry Clay
Road, Building E336, Wilmington, Delaware 19880, and our telephone number is (302) 498-6700.

 FORWARD-LOOKING STATEMENTS

        When used in this prospectus, the words "expects," "believes," "anticipates," "estimates," "may," "could," "intends," and similar expressions
are intended to identify forward-looking statements. These statements are subject to known and unknown risks and uncertainties that could cause
actual results to differ materially from those projected or otherwise implied by the forward-looking statements. These forward-looking
statements speak only as of the date of this prospectus. Given these risks and uncertainties, you should not place undue reliance on these
forward-looking statements. We will discuss many of these risks and uncertainties in greater detail in any prospectus supplement under the
heading "Risk Factors." Additional cautionary statements or discussions of risks and uncertainties that could affect our results or the
achievement of the expectations described in forward-looking statements may also be contained in the documents we incorporate by reference
into this prospectus.

2
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        These forward-looking statements speak only as of the date of this prospectus. We expressly disclaim any obligation or undertaking to
release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in our expectations with
regard thereto or any change in events, conditions or circumstances on which any such statement is based. You should, however, review
additional disclosures we make in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed
with the SEC.

 USE OF PROCEEDS

        Unless we state otherwise in the accompanying prospectus supplement, we intend to use the net proceeds from the sale of securities offered
by this prospectus for research and development and other general corporate purposes. General corporate purposes may include additions to
working capital, financing of capital expenditures, repayment or redemption of existing indebtedness, and future acquisitions and strategic
investment opportunities. Pending the application of net proceeds, we expect to invest the net proceeds in investment grade, interest-bearing
securities.

 RATIO OF EARNINGS TO FIXED CHARGES

        The ratio of earnings to fixed charges for each of the periods indicated are set forth in the following table.

Year Ended December 31,
(in thousands)

2004 2005 2006 2007 2008
Ratio of earnings to fixed charges(1)(2) NM NM NM NM NM

(1)
The ratio of earnings to fixed charges is computed by dividing loss before taxes plus fixed charges by fixed charges. Fixed charges
consist of interest expense (including interest expense from capital leases) and the estimated portion of rental expense deemed by us to
be representative of the interest factor of rental payments under operating leases, plus amortization of debt issuance expenses. Earnings
were insufficient to cover fixed charges by $164.4 million for the year ended December 31, 2004, $103.6 million for the year ended
December 31, 2005, $74.2 million for the year ended December 31, 2006, $86.9 million for the year ended December 31, 2007, and
$178.9 million for the year ended December 31, 2008.

(2)
NM�Not meaningful

 DESCRIPTION OF DEBT SECURITIES

        The following is a summary of the general terms of the debt securities. We will file a prospectus supplement that may contain additional
terms when we issue debt securities. The terms presented here, together with the terms in a related prospectus supplement, will be a description
of the material terms of the debt securities. You should also read the indenture under which the debt securities are to be issued. We have filed a
form of indenture governing different types of debt securities with the SEC as an exhibit to the registration statement of which this prospectus is
a part. All capitalized terms have the meanings specified in the indenture.

        We may issue, from time to time, debt securities, in one or more series. The debt securities we offer will be issued under an indenture
between us and the trustee named in the indenture. These debt securities that we may issue include senior debt securities, subordinated debt
securities, convertible debt securities and exchangeable debt securities. The following is a summary of the material provisions of the indenture
filed as an exhibit to the registration statement of which this prospectus is a part. For each series of debt securities, the applicable prospectus
supplement for the series may change and supplement the summary below.

3

Edgar Filing: INCYTE CORP - Form 424B5

56



Table of Contents

General Terms of the Indenture

        The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt securities up to the
principal amount that we may authorize. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to give holders of any debt
securities protection against changes in our operations, financial condition or transactions involving us. For each series of debt securities, any
restrictive covenants for those debt securities will be described in the applicable prospectus supplement for those debt securities.

        We may issue the debt securities issued under the indenture as "discount securities," which means they may be sold at a discount below
their stated principal amount. These debt securities, as well as other debt securities that are not issued at a discount, may, for United States
federal income tax purposes, be treated as if they were issued with "original issue discount," or OID, because of interest payment and other
characteristics. Special United States federal income tax considerations applicable to debt securities issued with original issue discount will be
described in more detail in any applicable prospectus supplement.

        You should refer to the prospectus supplement relating to a particular series of debt securities for a description of the following terms of the
debt securities offered by that prospectus supplement and by this prospectus:

�
the title and authorized denominations of those debt securities;

�
any limit on the aggregate principal amount of that series of debt securities;

�
the date or dates on which principal and premium, if any, of the debt securities of that series is payable;

�
the interest rate or rates, and the dates from which interest, if any, on the debt securities of that series will accrue, and the
dates when interest is payable or the method by which such dates are to be determined;

�
the right, if any, to extend the interest payment periods and the duration of the extensions;

�
if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on a coin
or currency other than that in which the debt securities are stated to be payable, the manner in which these amounts are
determined and the calculation agent, if any, with respect thereto;

�
the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the debt securities of
that series will be payable and the place or places where those debt securities may be presented for transfer and, if
applicable, conversion or exchange;

�
the period or periods within which, the price or prices at which, the currency or currencies in which, and other terms and
conditions upon which those debt securities may be redeemed, in whole or in part, at our option or the option of a holder of
those securities, if we or a holder is to have that option;

�
our obligation or right, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund or analogous
provision or at the option of a holder of those securities, and the terms and conditions upon which the debt securities will be
redeemed, repaid or purchased, in whole or in part, pursuant to that obligation;

�
the terms, if any, on which the debt securities of that series will be subordinate in right and priority of payment to our other
debt;
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�
if other than the entire principal amount of the debt securities when issued, the portion of the principal amount payable upon
acceleration of maturity as a result of a default on our obligations;

�
whether those debt securities will be issued in fully registered form without coupons or in a form registered as to principal
only with coupons or in bearer form with coupons;

�
whether any securities of that series are to be issued in whole or in part in the form of one or more global securities and the
depositary for those global securities;

�
if other than United States dollars, the currency or currencies in which payment of principal of or any premium or interest on
those debt securities will be payable;

�
if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be payable at our
election or the election of a holder of those securities, in securities or other property, the type and amount of those securities
or other property, or the manner of determining that amount, and the period or periods within which, and the terms and
conditions upon which, any such election may be made;

�
the events of default and covenants relating to the debt securities that are in addition to, modify or delete those described in
this prospectus;

�
conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments thereto;

�
whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in the indenture;

�
the nature and terms of any security for any secured debt securities;

�
the terms applicable to any debt securities issued at a discount from their stated principal amount; and

�
any other specific terms of any debt securities.

        The applicable prospectus supplement will present material United States federal income tax considerations for holders of any debt
securities and the securities exchange or quotation system on which any debt securities are to be listed or quoted.

Conversion or Exchange Rights

        Debt securities may be convertible into or exchangeable for shares of our equity securities or other securities. The terms and conditions of
conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others, the following:

�
the conversion or exchange price;

�
the conversion or exchange period;

�
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Consolidation, Merger or Sale

        We cannot consolidate with or merge with or into, or transfer or lease all or substantially all of our assets to, any person, unless we are the
continuing company or unless the successor entity or person to which our assets are transferred or leased is organized under the laws of the
United States, any state of the United States or the District of Columbia and expressly assumes our obligations under the debt securities and the
indenture. In addition, we cannot complete such a transaction unless immediately after completing the transaction, no event of default under the
indenture, and no event that, after notice or lapse of time or both, would become an event of default under the indenture, has occurred and is
continuing. When the person to whom our assets are transferred or leased has assumed our obligations under the debt securities and the
indenture, we will be discharged from all our obligations under the debt securities and the indenture except in limited circumstances.

        This covenant would not apply to any recapitalization transaction, a change of control affecting us or a highly leveraged transaction, unless
the transaction or change of control were structured to include a merger or consolidation or transfer or lease of all or substantially all of our
assets.

Events of Default

        The indenture provides that the following will be "events of default" with respect to any series of debt securities:

�
failure to pay interest for 30 days after the date payment is due and payable;

�
failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any redemption, by
declaration or otherwise and, in the case of technical or administrative difficulties, only if such default persists for a period
of more than three business days;

�
failure to make sinking fund payments when due and continuance of such default for a period of 30 days;

�
failure to perform other covenants for 90 days after notice that performance was required;

�
events in bankruptcy, insolvency or reorganization relating to us; or

�
any other event of default provided in the applicable officer's certificate, resolution of our board of directors or the
supplemental indenture under which we issue a series of debt securities.

        An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt
securities issued under the indenture. For each series of debt securities, any modifications to the above events of default will be described in the
applicable prospectus supplement for those debt securities.

        The indenture provides that if an event of default specified in the first, second, third, fourth or sixth bullets above occurs and is continuing,
either the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may declare the
principal amount of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the principal amount as
may be specified in the terms of that series) to be due and payable immediately. If an event of default specified in the fifth bullet above occurs
and is continuing, then the principal amount of all those debt securities (or, in the case of discount securities or indexed securities, that portion of
the principal amount as may be specified in the terms of that series) will be due and payable immediately, without any declaration or other act on
the part of the trustee or any holder. In certain cases, holders of a majority in principal amount of the outstanding debt securities of any series
may, on behalf of holders of all those debt securities, rescind and annul a declaration of acceleration.
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        The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions for payment of overdue
principal or interest, no holder of debt securities of any series may institute any action against us under the indenture unless:

�
the holder has previously given to the trustee written notice of default and continuance of such default;

�
the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested that
the trustee institute the action;

�
the requesting holders have offered the trustee indemnity for the reasonable expenses and liabilities that may be incurred by
bringing the action;

�
the trustee has not instituted the action within 60 days of the request and offer of indemnity; and

�
the trustee has not received inconsistent direction by the holders of a majority in principal amount of the outstanding debt
securities of the affected series.

        We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not the officer knows of
any default by us in the performance, observance or fulfillment of any condition or covenant of the indenture.

Discharge, Defeasance and Covenant Defeasance

        We can discharge or decrease our obligations under the indenture as stated below.

        We may discharge obligations to holders of any series of debt securities that have not already been delivered to the trustee for cancellation
and that have either become due and payable or are by their terms to become due and payable, or are scheduled for redemption, within one year.
We may effect a discharge by irrevocably depositing with the trustee cash or government obligations denominated in the currency of the debt
securities, as trust funds, in an amount certified to be enough to pay when due, whether at maturity, upon redemption or otherwise, the principal
of, and any premium and interest on, the debt securities and any mandatory sinking fund payments.

        Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our obligations to holders of any
series of debt securities at any time, which we refer to as defeasance. We may also be released from the obligations imposed by any covenants of
any outstanding series of debt securities and provisions of the indenture, and we may omit to comply with those covenants without creating an
event of default under the trust declaration, which we refer to as covenant defeasance. We may effect defeasance and covenant defeasance only
if, among other things:

�
we irrevocably deposit with the trustee cash or government obligations denominated in the currency of the debt securities, as
trust funds, in an amount certified to be enough to pay at maturity, or upon redemption, the principal (including any
mandatory sinking fund payments) of, and any premium and interest on, all outstanding debt securities of the series; and

�
we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that the holders of the
series of debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the
defeasance or covenant defeasance and that defeasance or covenant defeasance will not otherwise alter the holders' U.S.
federal income tax treatment of principal, and any premium and interest payments on, the series of debt securities.

        In the case of a defeasance by us, the opinion we deliver must be based on a ruling of the Internal Revenue Service issued, or a change in
U.S. federal income tax law occurring, after the date of the indenture, since such a result would not occur under the U.S. federal income tax laws
in effect on that date.
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        Although we may discharge or decrease our obligations under the indenture as described in the two preceding paragraphs, we may not
avoid, among other things, our duty to register the transfer or exchange of any series of debt securities, to replace any temporary, mutilated,
destroyed, lost or stolen series of debt securities or to maintain an office or agency in respect of any series of debt securities.

Modification of the Indenture

        The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the holders of debt securities
to, among other things:

�
evidence the assumption by a successor entity of our obligations;

�
add to our covenants for the benefit of the holders of debt securities, or to surrender any rights or power conferred upon us;

�
add any additional events of default;

�
cure any ambiguity or correct any inconsistency or defect in the indenture;

�
add to, change or eliminate any of the provisions of the indenture in a manner that will become effective only when there is
no outstanding debt security which is entitled to the benefit of the provision as to which the modification would apply;

�
add guarantees of or secure any debt securities;

�
establish the forms or terms of debt securities of any series;

�
evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of the provisions of
the indenture as is necessary for the administration of the trusts by more than one trustee;

�
modify, eliminate or add to the provisions of the indenture as shall be necessary to effect the qualification of the indenture
under the Trust Indenture Act of 1939 or under any similar federal statute later enacted, and to add to the indenture such
other provisions as may be expressly required by the Trust Indenture Act; and

�
make any other provisions with respect to matters or questions arising under the indenture that will not be inconsistent with
any provision of the indenture as long as the new provisions do not adversely affect the interests of the holders of any
outstanding debt securities of any series created prior to the modification.

        The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in aggregate principal
amount of debt securities of each series of debt securities affected by such supplemental indenture then outstanding, add any provisions to, or
change in any manner, eliminate or modify in any way the provisions of, the indenture or any supplemental indenture or modify in any manner
the rights of the holders of the debt securities. We and the trustee may not, however, without the consent of the holder of each outstanding debt
security affected thereby:

�
extend the final maturity of any debt security;

�
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�
impair the right to institute suit for the enforcement of any payment on any debt security when due;

�
if applicable, adversely affect the right of a holder to convert or exchange a debt security; or

�
reduce the percentage of holders of debt securities of any series whose consent is required for any modification of the
indenture or for waivers of compliance with or defaults under the indenture with respect to debt securities of that series.

        The indenture provides that the holders of not less than a majority in aggregate principal amount of the then outstanding debt securities of
any series, by notice to the relevant trustee, may on behalf of the holders of the debt securities of that series waive any default and its
consequences under the indenture except:

�
a default in the payment of, any premium and any interest on, or principal of, any such debt security held by a nonconsenting
holder; or

�
a default in respect of a covenant or provision of the indenture that cannot be modified or amended without the consent of
the holder of each outstanding debt security of each series affected.

Registered Global Securities and Book Entry System

        The debt securities of a series may be issued in whole or in part in book-entry form and will be represented by one or more fully registered
global securities. We will deposit any registered global securities with a depositary or with a nominee for a depositary identified in the
applicable prospectus supplement and registered in the name of such depositary or nominee. In such case, we will issue one or more registered
global securities denominated in an amount equal to the aggregate principal amount of all of the debt securities of the series to be issued and
represented by such registered global security or securities. This means that we will not issue certificates to each holder.

        Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global security may not be
transferred except as a whole:

�
by the depositary for the registered global security to its nominee;

�
by a nominee of the depositary to the depositary or another nominee of the depositary; or

�
by the depositary or its nominee to a successor of the depositary or a nominee of the successor.

        The prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary arrangement involving
any portion of the series represented by a registered global security. We anticipate that the following provisions will apply to all depositary
arrangements for debt securities:

�
ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the
depositary for such registered global security, these persons being referred to as "participants," or persons that may hold
interests through participants;

�
upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants' accounts with the respective principal amounts of the debt
securities represented by the registered global security beneficially owned by the participants;

�
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�
ownership of beneficial interest in the registered global security will be shown on, and the transfer of the ownership interest
will be effected only through, records maintained by the depositary for the registered global security for interests of
participants, and on the records of participants for interests of persons holding through participants.

        The laws of some states may require that specified purchasers of securities take physical delivery of the securities in definitive form. These
laws may limit the ability of those persons to own, transfer or pledge beneficial interests in registered global securities.

        So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered global security, the
depositary or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by the registered
global security for all purposes under the indenture. Except as stated below, owners of beneficial interests in a registered global security:

�
will not be entitled to have the debt securities represented by a registered global security registered in their names;

�
will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and

�
will not be considered the owners or holders of the debt securities under the relevant indenture.

        Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depositary for the
registered global security and, if the person is not a participant, on the procedures of a participant through which the person owns its interest, to
exercise any rights of a holder under the indenture.

        We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
registered global security desires to give or take any action that a holder is entitled to give or take under the indenture, the depositary for the
registered global security would authorize the participants holding the relevant beneficial interests to give or take the action, and the participants
would authorize beneficial owners owning through the participants to give or take the action or would otherwise act upon the instructions of
beneficial owners holding through them.

        We will make payments of principal and premium, if any, and interest, if any, on debt securities represented by a registered global security
registered in the name of a depositary or its nominee to the depositary or its nominee, as the case may be, as the registered owners of the
registered global security. Neither we nor the trustee, or any other agent of ours or the trustee will be responsible or liable for any aspect of the
records relating to, or payments made on account of, beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to the beneficial ownership interests.

        We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any payments of principal
and premium, if any, and interest, if any, in respect of the registered global security, will immediately credit participants' accounts with
payments in amounts proportionate to their respective beneficial interests in the registered global security as shown on the records of the
depositary. We also expect that standing customer instructions and customary practices will govern payments by participants to owners of
beneficial interests in the registered global security held through the participants, as is now the case with the securities held for the accounts of
customers in bearer form or registered in "street name." We also expect that any of these payments will be the responsibility of the participants.

        If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable to continue as
depositary or stops being a clearing agency registered under the Exchange Act, we will appoint an eligible successor depositary. If we fail to
appoint an eligible
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successor depositary within 90 days, we will issue the debt securities in definitive form in exchange for the registered global security. In
addition, we may at any time and in our sole discretion decide not to have any of the debt securities of a series represented by one or more
registered global securities. In that event, we will issue debt securities of the series in a definitive form in exchange for all of the registered
global securities representing the debt securities. The trustee will register any debt securities issued in definitive form in exchange for a
registered global security in the name or names as the depositary, based upon instructions from its participants, shall instruct the trustee.

        We may also issue bearer debt securities of a series in the form of one or more global securities, referred to as "bearer global securities."
We will deposit these securities with a depositary identified in the prospectus supplement relating to the series. The prospectus supplement
relating to a series of debt securities represented by a bearer global security will describe the applicable terms and procedures. These will include
the specific terms of the depositary arrangement and any specific procedures for the issuance of debt securities in definitive form in exchange for
a bearer global security, in proportion to the series represented by a bearer global security.

Concerning the Trustee

        The indenture provides that there may be more than one trustee under the indenture, each for one or more series of debt securities. If there
are different trustees for different series of debt securities, each trustee will be a trustee of a trust under the indenture separate and apart from the
trust administered by any other trustee under that indenture. Except as otherwise indicated in this prospectus or any prospectus supplement, any
action permitted to be taken by a trustee may be taken by such trustee only on the one or more series of debt securities for which it is the trustee
under the indenture. Any trustee under the indenture may resign or be removed from one or more series of debt securities. All payments of
principal of, and any premium and interest on, and all registration, transfer, exchange, authentication and delivery of, the debt securities of a
series will be effected by the trustee for that series at an office designated by the trustee in New York, New York.

        The indenture provides that, except during the continuance of an event of default, the trustee will perform only such duties as are
specifically set forth in the indenture. During the existence of an event of default, the trustee will exercise those rights and powers vested in it
under the indenture and use the same degree of care and skill in its exercise as a prudent person would exercise under the circumstances in the
conduct of such person's own affairs.

        If the trustee becomes a creditor of ours, the indenture places limitations on the right of the trustee to obtain payment of claims or to realize
on property received in respect of any such claim as security or otherwise. The trustee may engage in other transactions. If it acquires any
conflicting interest relating to any duties concerning the debt securities, however, it must eliminate the conflict or resign as trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

        The indenture provides that no past, present or future director, officer, stockholder or employee of ours, any of our affiliates, or any
successor corporation, in their capacity as such, shall have any individual liability for any of our obligations, covenants or agreements under the
debt securities or the indenture.

Governing Law

        The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.
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 DESCRIPTION OF PREFERRED STOCK

        We are authorized to issue up to 5,000,000 shares of preferred stock. As of December 31, 2008, no shares of preferred stock were issued
and outstanding. Our board of directors has the authority, without further action by our stockholders, to issue from time to time the preferred
stock in one or more series, and to fix the number of shares, designations, preferences, powers, and other rights and qualifications, limitations or
restrictions as our board of directors may authorize, including:

�
the distinctive designation of each series and the number of shares that will constitute the series;

�
the voting rights, if any, of shares of the series and the terms and conditions of the voting rights;

�
the dividend rate on the shares of the series, the dates on which dividends are payable, any restriction, limitation or condition
upon the payment of dividends, whether dividends will be cumulative, and the dates from and after which dividends shall
accumulate;

�
the prices at which, and the terms and conditions on which, the shares of the series may be redeemed, if the shares are
redeemable;

�
the terms and conditions of a sinking or purchase fund for the purchase or redemption of shares of the series, if such a fund
is provided;

�
any preferential amount payable upon shares of the series in the event of the liquidation, dissolution or winding up of, or
upon the distribution of any of our assets; and

�
the prices or rates of conversion or exchange at which, and the terms and conditions on which, the shares of the series may
be converted or exchanged into other securities, if the shares are convertible or exchangeable.

        The particular terms of any series of preferred stock, and the transfer agent and registrar for that series, will be described in a prospectus
supplement. All preferred stock offered, when issued, will be fully paid and nonassessable. Any material United States federal income tax
consequences and other special considerations with respect to any preferred stock offered under this prospectus will also be described in the
applicable prospectus supplement.

 DESCRIPTION OF DEPOSITARY SHARES

        The following description of the depositary shares does not purport to be complete and is subject to and qualified in its entirety by the
relevant deposit agreement and the depositary receipts with respect to the depositary shares relating to any particular series of preferred stock.
You should read these documents as they, and not this description, will define your rights as a holder of depositary shares. Forms of these
documents will be filed with the SEC in connection with the offering of depositary shares.

General

        If we elect to offer fractional interests in shares of preferred stock, we will provide for the issuance by a depositary to the public of receipts
for depositary shares. Each depositary share will represent fractional interests of preferred stock. We will deposit the shares of preferred stock
underlying the depositary shares under a deposit agreement between us and a bank or trust company selected by us. The bank or trust company
must have its principal office in the United States and a combined capital and surplus of at least $50 million. The depositary receipts will
evidence the depositary shares issued under the deposit agreement.
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        The deposit agreement will contain terms applicable to the holders of depositary shares in addition to the terms stated in the depositary
receipts. Each owner of depositary shares will be entitled to all the rights and preferences of the preferred stock underlying the depositary shares
in proportion to the applicable fractional interest in the underlying shares of preferred stock. The depositary will issue the depositary receipts to
individuals purchasing the fractional interests in shares of the related preferred stock according to the terms of the offering described in a
prospectus supplement.
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Dividends and Other Distributions

        The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the entitled record holders of
depositary shares in proportion to the number of depositary shares that the holder owns on the relevant record date. The depositary will distribute
only an amount that can be distributed without attributing to any holder of depositary shares a fraction of one cent. The depositary will add the
undistributed balance to and treat it as part of the next sum received by the depositary for distribution to holders of depositary shares.

        If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of depositary shares, in
proportion, insofar as possible, to the number of depositary shares owned by the holders, unless the depositary determines, after consultation
with us, that it is not feasible to make such distribution. If this occurs, the depositary may, with our approval, sell such property and distribute
the net proceeds from the sale to the holders. The deposit agreement also will contain provisions relating to how any subscription or similar
rights that we may offer to holders of the preferred stock will be available to the holders of the depositary shares.

Conversion, Exchange, Redemption and Liquidation

        If any series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of depositary receipts
will have the right or obligation to convert or exchange the depositary shares represented by the depositary receipts.

        The terms on which the depositary shares relating to the preferred stock of any series may be redeemed, and any amounts distributable upon
our liquidation, dissolution or winding up, will be described in the relevant prospectus supplement.

Voting

        When the depositary receives notice of a meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the
particulars of the meeting to the record holders of the depositary shares. Each record holder of depositary shares on the record date may instruct
the depositary on how to vote the shares of preferred stock underlying the holder's depositary shares. The depositary will try, if practical, to vote
the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree to take all reasonable action
requested by the depositary to enable it to vote as instructed.

Amendments

        We and the depositary may agree to amend the deposit agreement and the depositary receipt evidencing the depositary shares. Any
amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of the depositary shares as described in the
deposit agreement or that (b) otherwise prejudices any substantial existing right of holders of depositary shares, will not take effect until 30 days
after the depositary has mailed notice of the amendment to the record holders of depositary shares. Any holder of depositary shares that
continues to hold its shares at the end of the 30-day period will be deemed to have agreed to the amendment.

Termination

        We may direct the depositary to terminate the deposit agreement by mailing a notice of termination to holders of depositary shares at least
30 days prior to termination. In addition, a deposit agreement will automatically terminate if:

�
the depositary has redeemed all related outstanding depositary shares, or
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�
we have liquidated, terminated or wound up our business and the depositary has distributed the preferred stock of the
relevant series to the holders of the related depositary shares.

Payment of Fees and Expenses

        We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and any redemption of the
preferred stock. Holders of depositary shares will pay transfer and other taxes and governmental charges and any other charges as are stated in
the deposit agreement for their accounts.

Resignation and Removal of Depositary

        At any time, the depositary may resign by delivering notice to us, and we may remove the depositary. Resignations or removals will take
effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed within
60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the United States
and having a combined capital and surplus of at least $50 million.

Reports

        The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary
and that we are required by law, the rules of an applicable securities exchange or our certificate of incorporation to furnish to the holders of the
preferred stock. Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any circumstances beyond its
control in performing its obligations under the deposit agreement. The deposit agreement limits our obligations and the depositary's obligations
to performance in good faith of the duties stated in the deposit agreement. Neither we nor the depositary will be obligated to prosecute or defend
any legal proceeding connected with any depositary shares or preferred stock unless the holders of depositary shares requesting us to do so
furnish us with satisfactory indemnity. In performing our obligations, we and the depositary may rely upon the written advice of our counsel or
accountants, on any information that competent people provide to us and on documents that we believe are genuine.

 DESCRIPTION OF COMMON STOCK

        This section describes the general terms and provisions of the shares of our common stock, $.001 par value per share. This description is
only a summary. Our certificate of incorporation and our bylaws have been filed as exhibits to our periodic reports filed with the SEC, which are
incorporated by reference in this prospectus. You should read our certificate of incorporation and our bylaws for additional information before
you buy any of our common stock or other securities. See "Where You Can Find More Information."

Common Stock

        General.    We are authorized to issue up to 200,000,000 shares of common stock. As of December 31, 2008, there were 97,339,849 shares
of common stock issued and outstanding.

        Voting Rights.    The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
the stockholders, including the election of directors, and do not have cumulative voting rights. Accordingly, the holders of a majority of the
shares of common stock entitled to vote in any election of directors can elect all of the directors standing for election, if they so choose.
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        Dividends.    Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common stock are entitled to
receive ratably dividends, if any, as may be declared by our board of directors out of funds legally available therefor.

        Other Rights.    Upon our liquidation, dissolution or winding up, the holders of common stock will be entitled to share ratably in the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities, subject to the prior rights of any
preferred stock then outstanding. Holders of common stock have no preemptive or conversion rights or other subscription rights and there are no
redemption or sinking fund provisions applicable to the common stock. All outstanding shares of common stock are, and the common stock
offered, when issued, will be, fully paid and nonassessable.

Certain Provisions of Delaware Law and of the Charter and Bylaws

        The provisions of Delaware law, our certificate of incorporation and our bylaws described below may have the effect of delaying, deferring
or discouraging another party from acquiring control of us.

        Delaware Law.    We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers.
In general, those provisions prohibit a Delaware corporation from engaging in any business combination with any interested stockholder for a
period of three years following the date that the stockholder became an interested stockholder, unless:

�
the transaction is approved by the board before the date the interested stockholder attained that status;

�
upon consummation 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 the transaction commenced; or

�
on or after the date the business combination is approved by the board and authorized at a meeting of stockholders by at least
two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

        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 of 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 loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

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

        A Delaware corporation may opt out of these provisions either with an express provision in its original certificate of incorporation or in an
amendment to its certificate of incorporation or bylaws approved by its stockholders. However, we have not opted out, and do not currently
intend to opt out
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of, these provisions. The statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may
discourage attempts to acquire us.

        Charter and Bylaws.    Our certificate of incorporation and bylaws provide that:

�
stockholders may not call special meetings of the stockholders or fill vacancies on the board;

�
our board of directors is authorized to issue preferred stock without stockholder approval; and

�
we will indemnify officers and directors against losses that they may incur in investigations and legal proceedings resulting
from their services to us, which may include services in connection with takeover defense measures.

Transfer Agent

        The transfer agent and registrar for our common stock is BNY Mellon Shareowner Services.

 DESCRIPTION OF WARRANTS

        We may issue warrants for the purchase of debt securities, preferred stock, common stock, depositary shares, or any combination thereof.
We may issue warrants independently or together with any other securities offered by any prospectus supplement and may be attached to or
separate from the other offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into by us with
a warrant agent. The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship
of agency or trust for or with any holders or beneficial owners of warrants. Further terms of the warrants and the applicable warrant agreements
will be set forth in the applicable prospectus supplement.

        The applicable prospectus supplement relating to any particular issue of warrants will describe the terms of the warrants, including, as
applicable, the following:

�
the title of the warrants;

�
the aggregate number of the warrants;

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

�
the designation, terms and number of shares of debt securities, preferred stock or common stock purchasable upon exercise
of the warrants;

�
the designation and terms of the offered securities, if any, with which the warrants are issued and the number of the warrants
issued with each offered security;

�
the date, if any, on and after which the warrants and the related debt securities, preferred stock or common stock will be
separately transferable;

�
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the price at which each share of debt securities, preferred stock or common stock purchasable upon exercise of the warrants
may be purchased;

�
the date on which the right to exercise the warrants shall commence and the date on which that right shall expire;

�
the minimum or maximum amount of the warrants which may be exercised at any one time;

�
information with respect to book-entry procedures, if any;

�
a discussion of certain federal income tax considerations; and

�
any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.
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        We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the consent of the holders of the
warrants issued thereunder to effect changes that are not inconsistent with the provisions of the warrants and that do not materially and adversely
affect the interests of the holders of the warrants.

 PLAN OF DISTRIBUTION

        We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering and sale by them or to
investors directly or through agents. The prospectus supplement will set forth the terms of the offering and the method of distribution and will
identify any firms acting as underwriters, dealers or agents in connection with the offering, including:

�
the name or names of any underwriters, dealers or agents;

�
the purchase price of the securities and the proceeds to us from the sale;

�
any underwriting discounts and other items constituting compensation to underwriters, dealers or agents;

�
any public offering price;

�
any discounts or concessions allowed or reallowed or paid to dealers; and

�
any securities exchange or market on which the securities offered in the prospectus supplement may be listed.

        Only those underwriters identified in such prospectus supplement are deemed to be underwriters in connection with the securities offered in
the prospectus supplement.

        The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed, or at prices determined as the applicable prospectus supplement specifies. The securities may be sold through a rights offering, forward
contracts or similar arrangements. In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received
compensation from us in the form of underwriting discounts or commissions and also may receive commissions from securities purchasers for
whom they may act as agent. Underwriters may sell the securities to or through dealers, and the dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agent. Some of the
underwriters, dealers or agents who participate in the securities distribution may engage in other transactions with, and perform other services
for, us or our subsidiaries in the ordinary course of business.

        We will provide in the applicable prospectus supplement information regarding any underwriting discounts or other compensation that we
pay to underwriters or agents in connection with the securities offering, and any discounts, concessions or commissions which underwriters
allow to dealers. Underwriters, dealers and agents participating in the securities distribution may be deemed to be underwriters, and any
discounts and commissions they receive and any profit they realize on the resale of the securities may be deemed to be underwriting discounts
and commissions under the Securities Act of 1933. Underwriters and their controlling persons, dealers and agents may be entitled, under
agreements entered into with us, to indemnification against and contribution toward specific civil liabilities, including liabilities under the
Securities Act.

        The securities may or may not be listed on a national securities exchange. In connection with an offering, the underwriters may purchase
and sell securities in the open market. These transactions may include short sales, stabilizing transactions and purchases to cover positions
created by short sales. Short sales involve the sale by the underwriters of a greater number of securities than they are required to purchase in an
offering. Stabilizing transactions consist of bids or purchases made for the purpose of
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preventing or retarding a decline in the market price of the securities while an offering is in progress. The underwriters also may impose a
penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting discount received by it because
the underwriters have repurchased securities sold by or for the account of that underwriter in stabilizing or short-covering transactions. These
activities by the underwriters may stabilize, maintain or otherwise affect the market price of the securities. As a result, the price of the securities
may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued by the
underwriters at any time.

 LEGAL MATTERS

        The validity of any securities offered by this prospectus will be passed upon for us by Pillsbury Winthrop Shaw Pittman LLP.

 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule
appearing in our Annual Report on Form 10-K for the year ended December 31, 2008, and the effectiveness of our internal control over financial
reporting as of December 31, 2008, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the
registration statement. Our consolidated financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP's
reports, given on their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We have filed a registration statement on Form S-3 with the SEC under the Securities Act of 1933. This prospectus is part of the
registration statement but the registration statement includes and incorporates by reference additional information and exhibits. We file annual,
quarterly and current reports, proxy statements and other information with the SEC. You may read and copy the registration statement and any
document we file with the SEC at the public reference room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that
contains reports, proxy and information statements and other information regarding companies, such as ours, that file documents electronically
with the SEC. The address of that site on the world wide web is http://www.sec.gov. The information on the SEC's web site is not part of this
prospectus, and any references to this web site or any other web site are inactive textual references only.

        The SEC permits us to "incorporate by reference" the information contained in documents we file with the SEC, which means that we can
disclose important information to you by referring you to those documents rather than by including them in this prospectus. Information that is
incorporated by reference is considered to be part of this prospectus and you should read it with the same care that you read this prospectus.
Later information that we file with the SEC will automatically update and supersede the information that is either contained, or incorporated by
reference, in this prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We have filed with
the SEC, and incorporate by reference in this prospectus:

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

�
our Current Reports on Form 8-K filed January 5, 2009 and February 6, 2009; and

�
the description of our common stock contained in our Registration Statement on Form 8-A filed January 5, 1996, including
any amendment or report filed for the purpose of updating such description.
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        We also incorporate by reference all additional documents that we file with the SEC under the terms of Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act that are made after the initial filing date of the registration statement of which this prospectus is a part and the effectiveness of
the registration statement, as well as between the date of this prospectus and the termination of any offering of securities offered by this
prospectus. We are not, however, incorporating, in each case, any documents or information that we are deemed to furnish and not file in
accordance with SEC rules.

        You may request a copy of any or all of the documents incorporated by reference but not delivered with this prospectus, at no cost, by
writing or telephoning us at the following address and number: Investor Relations, Incyte Corporation, Experimental Station, Route 141 &
Henry Clay Road, Building E336, Wilmington, DE 19880, telephone (302) 498-6700. We will not, however, send exhibits to those documents,
unless the exhibits are specifically incorporated by reference in those documents.
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