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SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. )*

ACORDA THERAPEUTICS INC.

(Name of Issuer)
Common Stock
(Title of Class of Securities)
00484M106
(CUSIP Number)
December 31, 2007
(Date of Event Which Requires Filing of this Statement)
Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

X Rule 13d-1(b)
o Rule 13d-1(c)
o Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a
currently valid OMB control number.
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CUSIP No. 00484M106

1.

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

10.

11.

12.

Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Alger Associates, Inc. 13-3017981

Fred Alger Management, Inc. 13-2510833

Check the Appropriate Box if a Member of a Group (See Instructions)
(@ 0

(b) X

SEC Use Only

Citizenship or Place of Organization
New York, New York

5. Sole Voting Power
1,850,000

6. Shared Voting Power
-0-

7. Sole Dispositive Power
1,850,000

8. Shared Dispositive Power
-0-

Aggregate Amount Beneficially Owned by Each Reporting Person
1,850,000

Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) o

Percent of Class Represented by Amount in Row (9)
6.47%

Type of Reporting Person (See Instructions)
Alger Associates, Inc. HC

Fred Alger Management, Inc. IA




CUSIP No. 00484M106
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Item 1.
(a) Name of Issuer
ACORDA THERAPEUTICS, INC.
(b) Address of Issuer s Principal Executive Offices
15 SKYLINE DR.
HAWTHORNE, NY 10532
Item 2.
(a) Name of Person Filing
1. Alger Associates, Inc.
2. Fred Alger Management, Inc.*
(b) Address of Principal Business Office or, if none, Residence
111 Fifth Avenue, New York, NY 10003
(c) Citizenship
New York
(d) Title of Class of Securities
Common Stock
(e) CUSIP Number
00484M106
Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is a:
Broker or dealer registered under section 15 of the Act (15 U.S.C.
@ © 780).
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).
© o Insurance company as defined in section 3(a)(19) of the Act (15
U.S.C. 78¢).
(d) 0 Investment company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C 80a-8).
(e) X An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);
) 0 An employee benefit plan or endowment fund in accordance with
§240.13d-1(b)(1)(ii)(F);
(g) 0 A parent holding company or control person in accordance with §
240.13d-1(b)(D(i)(G);
(h) 0 A savings associations as defined in Section 3(b) of the Federal
Deposit Insurance Act (12 U.S.C. 1813);
6] 0 A church plan that is excluded from the definition of an investment
company under section 3(c)(14) of the Investment Company Act of
1940 (15 U.S.C. 80a-3);
G) 0 Group, in accordance with §240.13d-1(b)(1)(i1)){J).

*By virtue of the Alger family s ownership of a controlling interest in Alger Associates, which directly owns Fred Alger Management, Inc.,

ownership of the shares may be imputed to the Alger family.
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CUSIP No. 00484M106

Item 4.

Ownership
Provide the following information regarding the aggregate number and percentage of the class of securities of the issuer identified in Item 1.
(a) Amount beneficially owned:
1,850,000
(b) Percent of class:
6.47%
() Number of shares as to which the person has:
6) Sole power to vote or to direct the vote
1,850,000
(i) Shared power to vote or to direct the vote
-0-
(iii) Sole power to dispose or to direct the disposition of
1,850,000
@iv) Shared power to dispose or to direct the disposition of
-0-

Item 5.

Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the beneficial owner of more than

five percent of the class of securities, check the following o.

Item 6.

n/a

Item 7.

n/a

Item 8.

n/a

Item 9.

n/a

Item 10.

Ownership of More than Five Percent on Behalf of Another Person

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the Parent
Holding Company

Identification and Classification of Members of the Group

Notice of Dissolution of Group

Certification

a) The following certification shall be included if the statement is filed pursuant to s240.13d-1(b):

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired and are held in the
ordinary course of business and were not acquired and not held for the purpose of or with the effect of changing or influencing the control of the
issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction having that purpose or

effect.
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After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

FRED ALGER MANAGEMENT, INC.

By: /s/ Hal Liebes
Executive Vice President
January 15, 2008

ALGER ASSOCIATES, INC.

By: /s/ Hal Liebes
Director
January 15, 2008

The original statement shall be signed by each person on whose behalf the statement is filed or his authorized representative. If the statement is
signed on behalf of a person by his authorized representative other than an executive officer or general partner of the filing person, evidence of
the representative s authority to sign on behalf of such person shall be filed with the statement, provided, however, that a power of attorney for
this purpose which is already on file with the Commission may be incorporated by reference. The name and any title of each person who signs
the statement shall be typed or printed beneath his signature.

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See s240.13d-7 for
other parties for whom copies are to be sent.

ATTENTION. INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACT CONSTITUTE FEDERAL CRIMINAL VIOLATIONS
(SEE 18 U.S.C. 1001).

ability and protection of the business of Medarex and our subsidiaries ("Eligible Persons"). 31 . The Stock Option
Committee selects who will receive Awards and the amount and nature of such Awards. What Happens If the Number
of Outstanding Shares Changes Because of a Merger, Consolidation, Recapitalization or Reorganization? . In the
event that our outstanding shares of Common Stock are increased, decreased, or changed or converted into other
securities by reason of merger, reorganization, consolidation, recapitalization, stock dividend, extraordinary cash
dividend or other change in our corporate structure affecting the stock, the number of shares that may be delivered
under the 2001 Stock Option Plan and the number and/or the option price of shares subject to outstanding options and
any other Awards under the 2001 Stock Option Plan may be adjusted in the sole discretion of the Stock Option
Committee to the extent that the Stock Option Committee determines to be appropriate, provided, however, that the
number of shares subject to any Awards will always be a whole number, and provided further that, in the case of
ISOs, no such adjustment will be authorized to the extent that it would constitute a "modification" as defined in
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Section 424(h)(3) of the Code or would cause the 2001 Stock Option Plan to violate Section 422(b)(1) of the Code or
any successor provision thereto. . The adjusted option price will also be used to determine the amount payable to us
upon the exercise of any SAR associated with any option. When Will the 2001 Stock Option Plan Terminate? The
2001 Stock Option Plan will expire on May 23, 2011, but the Board of Directors may terminate the 2001 Stock Option
Plan at any time prior to that date and Awards granted prior to such termination may extend beyond such date.
Termination of the 2001 Stock Option Plan will not alter or impair, without the consent of the optionee or grantee, any
of the rights or obligations of any Award made under the 2001 Stock Option Plan. What Changes Can the Board Make
to the 2001 Stock Option Plan? The Board may from time to time alter, amend, suspend or discontinue the 2001 Stock
Option Plan; however, no such action of the Board may alter the provisions of the 2001 Stock Option Plan so as to
alter any outstanding Awards to the detriment of the optionee or participant without such participant's consent, and no
amendment to the 2001 Stock Option Plan may be made without shareholder approval if such amendment would
materially increase the benefits to participants in the 2001 Stock Option Plan, materially increase the number of shares
issuable under the 2001 Stock Option Plan, reduce below 100% (110% in the case of a 10% Owner) of the fair market
value on the date of grant the price per share of which any option may be granted, extend the terms of the 2001 Stock
Option Plan or the period during which options may be granted or exercised or materially modify requirements as to
eligibility to participate in the 2001 Stock Option Plan. 32 What Are the Important Provisions of the Plan With
Respect to Each Type of Award? A. Options ------- Option Price. The Stock Option Committee shall determine the
option price of all NQOs and all ISOs; provided however, that the option price shall not be less than 100% of the fair
market value of the Common Stock on the date the option is granted and, provided further, that in the case of a
participant who owns more than 10% of our issued and outstanding stock on the date of grant, the option price of an
ISO shall be at least 110% of the fair market value of the Common Stock on the date the option is granted. The
aggregate fair market value of the Common Stock with respect to which an ISO is exercisable for the first time by an
optionee during any calendar year shall not exceed $100,000. Option Term. The Stock Option Committee shall
determine the expiration date of each Option; provided, however, that no ISO shall be exercisable after the expiration
of ten (10) years and (1) one day from the date the option was granted, and, provided further, that ISOs granted to
employees who are 10% owners on the date of grant shall expire no later than five (5) years from the date of grant.
Options may terminate earlier as provided elsewhere herein. Exercisability of Options. The Stock Option Committee
shall determine when Options are exercisable, in whole or in part, provided however, that, except as provided in the
2001 Stock Option Plan, or unless otherwise determined by the Stock Option Committee at or subsequent to the date
of grant, Options will not be exercisable until the first anniversary date of the granting of the Option. Options granted
under the 2001 Stock Option Plan are subject to provisions regarding acceleration of exercise in the event of a Change
of Control (as defined in the 2001 Stock Option Plan), including exercise by officers, directors and 10% Owners, and
termination of employment due to retirement, death, disability, termination without cause and voluntary termination
with our consent. Method of Exercise. Options may be exercised, in whole or in part, by giving us written notice of
exercise specifying the optionee's election to purchase shares subject to the options. Upon exercise of Options and
payment of the exercise price, we will issue shares out of the amount so authorized under the 2001 Stock Option Plan.
The exercise price of an Option shall be paid for in full (i) with cash (either by certified or bank check), or (ii) at the
sole discretion of the Stock Option Committee, in the equivalent fair market value of shares of unrestricted Common
Stock already owned by the optionee, properly endorsed, or (iii) in the case of NQOs and at the sole discretion of the
Stock Option Committee, in the equivalent fair market value of restricted Common Stock already owned by the
optionee, or deferred stock subject to an Award under our Plans. The Stock Option Committee may require any person
entitled to receive payment in respect of an Award to remit to us, prior to such payment, an amount sufficient to
satisfy any federal, state or local tax withholding requirements. Unless the Stock Option Committee determines
otherwise at the time of grant, during the 60-day period after a Change of Control, and only with respect to Options
that are unaccompanied by an SAR, each optionee (other than (i) a member of the Stock Option 33 Committee or (ii)
an optionee who initiated a Change of Control in a capacity other than as one of our officers or directors) shall have
the right to elect, by giving us written notice, to surrender all or part of the Option to us and to receive in cash (in lieu
of exercising the Option) an amount equal to the amount by which the fair market value per share of the Common
Stock on the date of exercise exceeds the exercise price per share under the Option multiplied by the number of shares
of Common Stock granted under the Option as to which such right is exercised. However, any officer, director or 10%
Owner of our capital stock (collectively, an "Insider") may only settle such right pursuant to an irrevocable election to
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settle the right no earlier than six (6) months after the date of such election, provided that the change of control
transaction was approved by our shareholders (excluding Insider shareholders). The fair market value of the Common
Stock attributable to any such right associated with an ISO is calculated on the same basis of determining the fair
market value on the date of exercise of the ISO. The fair market value of the Common Stock attributable to any such
right associated with an NQO is the higher of (i) the highest reported sale price of our Common Stock on the Nasdaq
National Market for the 60-day period preceding the Change of Control and (ii) the highest per share price paid in any
Change of Control transaction. Restrictions on Transferability. The Stock Option Committee, in its absolute
discretion, may impose such restrictions on the transferability of the Options granted under the 2001 Stock Option
Plan as it deems appropriate. Any such restrictions shall be set forth in the Stock Option Agreement with respect to
such Options and may be referred to on the certificates evidencing shares issued pursuant to an Award. ISOs may not
be transferred by an optionee other than by will or by laws of descent and distribution. Termination by Death. Except
to the extent otherwise provided by the Committee at or after the time of grant, if an optionee's relationship with or
employment with us and/or any of our subsidiaries terminates by reason of death, the options may thereafter be
immediately exercised in full by the legal representative of the estate or by the legatee of the optionee under the will
of the optionee, for a period of 15 months from the date of such death or until the expiration of the stated period of the
option whichever period is the shorter. The Committee has determined that for all options issued under the Plan after
November 1, 2001, upon the death of the optionee, such options may be exercised in full by the legal representative of
the estate or by the legatee of the optionee under the will of the optionee until the expiration of the stated period of the
option. Termination by Reason of Retirement or Permanent Disability. Except to the extent otherwise provided by the
Committee at or after the time of grant, if an optionee's relationship with or employment with us and/or any of our
subsidiaries terminates by reason of retirement or permanent disability, any stock option held by such optionee may
thereafter be exercised in full, but may not be exercised after three years from the date of such termination or the
expiration of the stated period of the option, whichever period is the shorter; provided, however, that if the optionee
dies within such three-year period, any unexercised stock option held by such optionee shall thereafter be exercisable
to the extent to which it was exercisable at the time of death for a period of 12 months from the date of the optionee's
death or for the stated period of the option, whichever period is the shorter. 34 Other Termination. Unless otherwise
determined by the Committee at or after grant, if an optionee's relationship with or employment with us and/or any of
our subsidiaries terminates for any reason other than death, permanent disability or retirement, the options shall
thereupon terminate; provided, however, that if such termination is by our action and other than discharge for reason
of willful violation of our rules or by voluntary resignation of the optionee, in either case within 18 months following
a Change of Control, any stock options held by the optionee may be exercised by the optionee until the earlier of six
months and one day after such termination or the expiration of such options in accordance with their terms. If an
optionee holding ISOs does not exercise the Option within three (3) months after termination of such optionee's
employment (one (1) year if such optionee's employment was terminated due to disability) the Option shall cease to be
an ISO and shall be treated as an NQO for federal income tax purposes. In the event that an optionee's employment is
terminated by reason of such optionee's death, or if the optionee's death occurs within three months after termination
of the optionee's employment, any ISOs shall continue to be treated as ISOs regardless of when they are exercised.
Option Buyout. The Stock Option Committee may at any time offer to repurchase an Option, based on such terms and
conditions as the Stock Option Committee shall establish at the time of such offer. B. Stock Appreciation Rights
Grant and Exercise. SARs enable a recipient to profit immediately from the disparity between
the exercise price of the option and the fair market value of the stock. SARs may be granted as part of an Award (i) in
the case of an NQO, at the time of the grant or thereafter, and (ii) in the case of an ISO, at the time of the grant only.
SARs generally terminate upon the exercise of the related option and, unless exercised in connection with the death or
permanent disability of the participant, are subject to the exercise conditions imposed on Insiders by Section 16 of the
Exchange Act. SARs granted in connection with ISOs may be exercised only when the market price of the stock
subject to the ISO exceeds the option price of the ISO. Method of Exercise. Upon exercise of the SAR, the optionee
shall receive in cash or stock, as determined by the Stock Option Committee, the difference between the fair market
value of the stock at the time of exercise and the exercise price of the option, multiplied by the number of shares in
respect of which the SAR has been exercised. However, for sixty (60) days following a Change of Control, an SAR
unaccompanied by an ISO shall be valued at the higher of (a) the highest reported sales price on the Nasdaq National
Market (or on such other exchange as our stock may then be listed) and (b) the highest price paid per share of our
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stock in such Change of Control transaction. C. Restricted Stock, Deferred Stock And Other Stock Based Awards
Grant. The Stock Option Committee may, in its discretion, award
to a recipient either restricted stock, deferred stock or other stock based awards (collectively the "Stock Awards"). 35
The Stock Awards will be evidenced by an agreement and provide that the stock subject to the Stock Award is not
transferable for a specified period, or, in the case of an Award of deferred stock, not issuable for a specified period. In
the case of a deferred stock Award, the Stock Option Committee may require a minimum payment at the end of the
restrictive period or completion of a specified performance period and, in the event of a Change of Control, Stock
Awards will be immediately issued to the recipient. Each recipient of a Stock Award will be a shareholder and have
all the rights of a shareholder with respect to such shares, including the right to vote and receive all dividends or other
distributions made or paid with respect to such shares. Subject to the provisions of the 2001 Stock Option Plan and
each agreement, each recipient of the Stock Award will be entitled to receive currently or on a deferred basis, interest
or dividends, or equivalents thereof, with respect to such Award and the Stock Option Committee may provide that
such amounts shall be deemed to be reinvested in additional stock or otherwise reinvested. Any stock based Award
shall be issued for no cash consideration and any underlying securities of such Award shall be priced at no less than
50% of the fair market value of the stock on the date of grant. If the recipient of a Stock Award ceases to be an
employee for any reason, then the Stock Award is subject to forfeiture, except as provided in the particular agreement
and except as such forfeiture may be waived by the Stock Option Committee when it, in its discretion, determines that
such waiver is in our best interests. In the event of a participant's retirement, permanent disability or death, or in cases
of special circumstances, the Stock Option Committee may waive any or all of the remaining restrictions and
limitations imposed under the 2001 Stock Option Plan with respect to any Stock Awards. Restrictions on
Transferability. Shares of restricted stock and deferred stock Awards may not be sold, exchanged, transferred,
pledged, hypothecated, or otherwise disposed of until such time as the stated restrictions, or deferral period, as the
case may be, lapse. The Stock Option Committee, in its absolute discretion, may impose such restrictions on the
transferability of the Stock Awards granted this 2001 Stock Option Plan as it deems appropriate. Any such restrictions
shall be set forth in the Stock Option Agreement with respect to such Stock Awards and may be referred to on the
certificates evidencing shares issued pursuant to any such Stock Award. Shares of restricted stock will be evidenced
by a certificate that bears a restrictive legend. What are the Federal Income Tax Consequences of the 2001 Stock
Option Plan? The following discussion is a summary of the Federal income tax consequences to recipients of Awards
and to us with respect to Awards granted under the 2001 Stock Option Plan. The 2001 Stock Option Plan is not
qualified under Section 401(a) of the Code. Incentive Stock Options (ISOs). No income is generally recognized by an
optionee when an ISO is granted or exercised. If the stock obtained upon exercise of an ISO is sold more than one (1)
year after exercise and two (2) years after grant, the difference between the option price and the amount realized on
the sale will be treated as long-term capital gain, which 36 presently is subject to tax at a maximum rate of 20%. We
are not entitled to a deduction as a result of the grant or exercise of an ISO or the sale of the stock acquired upon
exercise thereof if the stock is held by the optionee for the requisite periods. If, however, the stock acquired upon
exercise of an ISO is sold less than one (1) year after exercise or less than two (2) years after grant, the lesser of (i) the
difference between the fair market value on the date of exercise and the option price or (ii) the difference between the
amount realized on the sale and the option price will be treated as ordinary income, and we will be entitled to a
corresponding deduction. The excess of the amount realized on the sale over the fair market value on the date of
exercise, if any, will be treated as long-term or short-term capital gain, depending on the length of time the stock is
held. The excess of the fair market value of the stock over the option price on the date of exercise of an ISO will
constitute an adjustment for alternative minimum tax purposes which may result in the optionee being subject to the
alternative minimum tax. Nonqualified Stock Options (NQOs). No income is recognized by an optionee when an
NQO is granted. Except as described below, upon exercise of an NQO an optionee is treated as having received
ordinary income at the time of exercise in the amount equal to the difference between the option price paid and the
then fair market value of the Common Stock acquired. We will be required to withhold tax thereon and will be entitled
to a deduction at the same time and in an amount corresponding to such difference. The optionee's basis in the
Common Stock acquired upon exercise of an NQO will be equal to the option price plus the amount of ordinary
income recognized, and any gain or loss thereafter recognized upon disposition of the Common Stock is generally
treated as capital gain or loss. $100,000 Exercise Limitation for ISOs. If the aggregate fair market value of stock
(determined at the date of grant) with respect to which ISOs granted after December 31, 1986 become exercisable,
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whether by passing of an anniversary date, acceleration or otherwise, during any one (1) calendar year exceeds
$100,000, the excess will be treated for tax purposes as NQOs, with options being taken into account therefor in the
order of grant. Payment with Common Stock. The 2001 Stock Option Plan allows an optionee to deliver Common
Stock he already owns in payment of the option price. For any shares of Common Stock so exchanged, an amount
equal to the fair market value thereof on the date tendered will be credited against the option price. In general, an
optionee will not recognize gain with respect to any shares delivered to us in exchange for new shares acquired in the
exercise of an Option. In the event Common Stock is used to pay the option price for an NQO, gain or loss will not be
recognized in connection with such exchange to the extent that the number of shares of stock received on exercise
does not exceed the number of shares of stock surrendered. The optionee's basis in the new shares will be equal to the
basis of the stock surrendered and the holding period thereof will include the holding period of the shares exchanged.
The fair market value of any additional shares received upon exercise of an NQO in exchange for stock (less any cash
or other property paid in connection with the exercise), will constitute compensation to the 37 optionee taxable as
ordinary income. The optionee's basis in these additional shares will be equal to the amount of compensation included
in income plus any cash or value of other property paid upon exercise, and the holding period therefor will begin on
the date of the exchange. In the event Common Stock is used to pay the option price for an ISO, gain or loss normally
will not be recognized in connection with such exchange. To the extent that the number of shares of stock received on
exercise does not exceed the number of shares surrendered, proposed Treasury Regulations provide that the optionee's
basis in these shares will be equal to the basis of the stock surrendered and, except as provided below, has the same
holding period as the stock surrendered. To the extent the optionee receives a number of shares in excess of the
number of shares surrendered, the optionee's basis in such additional shares will be zero (plus any gain recognized and
any cash paid in connection with the exercise) and the holding period for such additional shares will begin on the date
of such exchange. If Common Stock acquired upon the exercise of an ISO is delivered in payment of the option price
upon the exercise of a second ISO before the stock was held for the requisite holding period, then the stock so
delivered will not be eligible for tax-free treatment in the exchange, but instead the optionee generally will be required
to recognize ordinary income at the time such stock is delivered as described above under "Incentive Stock Options."
There are special complex rules relating to the allocation of basis and the holding period of ISO stock acquired by
payment with previously held Common Stock. For example, the disposition of such shares prior to the end of the
required holding period may result in a greater portion of the proceeds of disposition being treated as ordinary
compensation income than might otherwise be expected. Stock Appreciation Rights (SARs). No tax is imposed on an
optionee pursuant to a grant of an SAR. Upon exercise of an SAR, the optionee will recognize ordinary income equal
to the amount of cash he receives, and we will be entitled to a compensation deduction. SAR payments are wages
subject to withholding at the regular withholding rates applicable to the optionee's salary income. For a salaried
optionee, the amount received upon settlement of an SAR is a "supplemental wage payment" subject to a flat 28%
withholding obligation. Temporary and Proposed Treasury Regulations provide that an alternative right to receive a
taxable cash payment for the cancellation or surrender of an ISO does not disqualify the Option as an ISO if the
exercise of the right has the same economic and tax consequences as the exercise of the Option followed by the
immediate sale of the underlying shares. Accordingly, the grant of an SAR linked to an ISO under the 2001 Stock
Option Plan will not cause the ISO to lose its preferential tax treatment because the SAR will result in the same
economic and income tax consequences to the optionee as if the optionee had exercised the ISO and sold the stock
received upon exercising the ISO. Restricted Stock. Restricted Stock awarded to an employee may be subject to any
number of restrictions (including deferred vesting, limitations on transfer, and forfeitability) imposed by the Stock
Option Committee. In general, the receipt of Restricted Stock will not result in the recognition of income by an
employee until such time as the shares are either not 38 forfeitable or are freely transferable. Upon the lapse of such
restrictions, the employee will be required to include as ordinary income the difference between the amount paid for
the Restricted Stock, if any, and the fair market value of such stock on the date the restrictions lapse, and we will be
entitled to a corresponding deduction. In addition, any dividends paid with respect to the Restricted Stock prior to the
lapse of the restrictions will be treated as compensation income by the employee and will be deductible by us.
Employees receiving Restricted Stock Awards may elect to include the value of such stock (less any amounts paid for
such stock) as ordinary income at the time the Award is made. Employees making this election would treat any gain or
loss realized on a sale of the Restricted Stock as capital gain or loss, but would not be entitled to any loss deduction if
they forfeited the Restricted Stock pursuant to the restrictions imposed by the Stock Option Committee. Deferred
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Stock. Deferred Stock awarded to an employee will not be delivered to the employee until after a specified period of
time (the "Deferral Period"). Upon delivery of the shares after the Deferral Period, the employee may be required to
make a minimum payment for the shares and/or the shares may be subject to restrictions similar to those imposed on
Restricted Stock Awards. In general, an employee will be required to include the Deferred Stock Award as
compensation income (and we will receive a deduction) at the earliest time such shares have been delivered and are
freely transferable or are no longer subject to a substantial risk of forfeiture. The amount of compensation income (and
our deduction) will be the difference between the amount paid for the Deferred Stock, if any, and the fair market value
of the Deferred Stock at the time such restrictions lapse. Any dividends paid with respect to the Deferred Stock prior
to the time that the employee has included such stock as compensation income will be treated as additional
compensation income and will be deductible by us. Employees receiving a Deferred Stock Award may elect to include
the value of such stock (less any amount paid for such stock) as compensation at the time the Award is made.
Employees making this election would treat any gain or loss realized on a sale of the Deferred Stock as capital gain or
loss, but would not be entitled to any loss deduction if they forfeited the Deferred Stock pursuant to the restrictions
imposed by the Stock Option Committee. Other Stock Based Awards. The Stock Option Committee may issue other
stock based Awards, including performance shares and convertible debentures. These Awards may be subject to such
restrictions as may be imposed by the Stock Option Committee. In general, employees receiving such Awards will be
required to include the fair market value of the Award in income as additional compensation on the date that the
Award becomes freely transferable or is no longer subject to a substantial risk of forfeiture, and we will be entitled to
a corresponding deduction. In view of the complexity of the tax aspects of transactions involving the grant and
exercise of ISOs, NQOs, and SARs, and the receipt and disposition of shares of Common Stock in connection with
those and other Awards under the 2001 Stock Option Plan, and because the impact of taxes will vary depending on
individual circumstances, each employee receiving an Award under the 2001 Stock Option Plan should consult his or
her own tax advisor to determine the tax consequences in such employee's particular circumstances. 39 Cap on
Company Deductions for Certain Compensation. Under Section 162(m) of the Code, certain compensation payments
in excess of $1 million are subject to a cap on deductibility by us. The limitation on deductibility applies with respect
to that portion of a compensation payment for a taxable year in excess of $1 million to either the chief executive
officer of the corporation or any one of the other four highest paid executives. Certain performance-based
compensation is not subject to the cap on deductibility. Although certain stock-based compensation can qualify for
this performance-based exception, Awards granted under the 2001 Stock Option Plan do not qualify. Registration with
the Commission We filed a Registration Statement on Form S-8 covering the 2001 Stock Option Plan on October 24,
2001. If the authorization of the amendment to the 2001 Stock Option Plan is approved by the shareholders, we intend
to file a Registration Statement on Form S-8 covering such additional shares. PROPOSAL 3 - APPROVAL OF OUR
2002 EMPLOYEE STOCK PURCHASE PLAN We are asking you to approve our 2002 Employee Stock Purchase
Plan. The Board has unanimously approved the 2002 Employee Stock Purchase Plan and has directed that such
authorization be submitted for the approval of the shareholders at the Annual Meeting. The essential features of the
2002 Employee Stock Purchase Plan (the "Purchase Plan") are outlined below: Purpose. The purpose of the Purchase
Plan is to provide a means by which employees (and any parent or subsidiary designated by the Board to participate in
the Purchase Plan) may be given an opportunity to purchase our Common Stock through payroll deductions, to assist
us in retaining the services of our employees, to secure and retain the services of new employees, and to provide
incentives for such persons to exert maximum efforts for our success. All of our approximately 340 full-time
employees are eligible to participate in the Purchase Plan. The rights to purchase Common Stock granted under the
Purchase Plan are intended to qualify as options issued under an "employee stock purchase plan" as that term is
defined in Section 423(b) of the Code. Administration. The Board administers the Purchase Plan and has the final
power to construe and interpret both the Purchase Plan and the rights granted under it. The Board has the power,
subject to the provisions of the Purchase Plan, to determine when and how rights to purchase our Common Stock will
be granted, the provisions of each offering of such rights (which need not be identical), and whether employees of any
parent or subsidiary will be eligible to participate in the Purchase Plan. The Board has the power to delegate
administration of the Purchase Plan to a committee composed of not fewer than one or more members of the Board.
As used herein with respect to the Purchase Plan, the "Board" refers to any committee the Board appoints and to the
Board. 40 Offerings. The Purchase Plan is implemented by offerings of rights to all eligible employees from time to
time by the Board. Generally, each offering is 24 months long and is divided into four shorter "purchase periods"
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approximately six months long. Eligibility. Any person who is customarily employed at least 20 hours per week and
five months per calendar year by us (or by any parent or subsidiary designated by the Board) on the first day of an
offering is eligible to participate in that offering, provided such employee has been continuously employed by us or
the designated affiliate for such continuous period of time as the Board may require not to exceed two years. Our
officers who are "highly compensated" as defined in the Code are eligible to participate in the Purchase Plan.
However, no employee is eligible to participate in the Purchase Plan if, immediately after the grant of purchase rights,
the employee would own, directly or indirectly, stock possessing 5% or more of the total combined voting power or
value of all classes of our capital stock or of any parent or subsidiary (including any stock that such employee may
purchase under all outstanding rights and options). In addition, no employee may purchase more than $25,000 worth
of Common Stock (determined at the fair market value of the shares at the time such rights are granted) under all of
our and our affiliates employee stock purchase plans in any calendar year. Participation in the Plan. Eligible
employees may enroll in the Purchase Plan by delivering to us prior to the date selected by the Board as the offering
date for the offering, an agreement authorizing payroll deductions of up to 10% of such employees' earnings during
the offering. Purchase Price. The purchase price per share at which shares of Common Stock are sold in an offering
under the Purchase Plan is the lower of (i) 85% of the fair market value of a share of Common Stock on first day of
the offering or (ii) 85% of the fair market value of a share of Common Stock on the last day of the purchase period.
Payment of Purchase Price; Payroll Deductions. The purchase price of the shares is accumulated by payroll deductions
over the offering. At any time during the offering, a participant may reduce or increase or terminate his or her payroll
deductions as the Board provides in the offering. All payroll deductions made on behalf of a participant are credited to
his or her account under the Purchase Plan and deposited with our general funds. A participant may not make
additional payments into such account. Purchase of Stock. By executing an agreement to participate in the Purchase
Plan, the employee is entitled to purchase shares under the Purchase Plan. In connection with offerings made under
the Purchase Plan, the Board may specify a maximum number of shares of Common Stock an employee may be
granted the right to purchase and the maximum aggregate number of shares of Common Stock that may be purchased
pursuant to such offering by all participants. If the aggregate number of shares to be purchased upon exercise of rights
granted in the offering would exceed the maximum aggregate number of shares of Common Stock available for
issuance under the Purchase Plan, the Board would make a pro rata allocation of available shares in a uniform and
equitable manner. Unless the employee's participation is discontinued, his or her right to purchase shares is exercised
automatically at the end of the purchase period at the applicable price. See "Withdrawal" below. 41 Withdrawal.
While each participant in the Purchase Plan is required to sign an agreement authorizing payroll deductions, the
participant may withdraw from a given offering by terminating his or her payroll deductions and by delivering to us a
notice of withdrawal from the Purchase Plan. Such withdrawal may be elected at any time prior to the end of the
applicable offering, subject to administrative rules established by the Board. Upon any withdrawal from an offering by
the employee, we will distribute to the employee his or her accumulated payroll deductions without interest, less any
accumulated deductions previously applied to the purchase of shares of Common Stock on the employee's behalf
during such offering, and such employee's interest in the offering will be automatically terminated. The employee is
not entitled to again participate in that offering. However, an employee's withdrawal from an offering will not have
any effect upon such employee's eligibility to participate in subsequent offerings under the Purchase Plan.
Termination of Employment. Rights granted pursuant to any offering under the Purchase Plan terminate immediately
upon cessation of an employee's employment for any reason, and we will distribute to such employee all of his or her
accumulated payroll deductions, without interest. Restrictions on Transfer. Rights granted under the Purchase Plan are
not transferable and may be exercised only by the person to whom such rights are granted. Duration, Amendment and
Termination. The Board may suspend or terminate the Purchase Plan at any time. Unless terminated earlier, the
Purchase Plan will terminate at the time that all of the shares of Common Stock reserved for issuance under the
Purchase Plan have been issued. The Board may amend the Purchase Plan at any time. Any amendment of the
Purchase Plan must be approved by the shareholders within 12 months of its adoption by the Board if the amendment
would (i) increase the number of shares of Common Stock reserved for issuance under the Purchase Plan, (ii) modify
the requirements relating to eligibility for participation in the Purchase Plan, or (iii) modify any other provision of the
Purchase Plan in a manner that would materially increase the benefits accruing to participants under the Purchase
Plan, if such approval is required in order to comply with the requirements of Rule 16b-3 under the Exchange Act.
Rights granted before amendment or termination of the Purchase Plan will not be altered or impaired by any
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amendment or termination of the Purchase Plan without consent of the employee to whom such rights were granted.
Effect of Certain Corporate Events. In the event we are involved in certain designated corporate transactions involving
the Company, outstanding rights under the Purchase Plan either may be assumed or be substituted with similar rights
by the surviving entity. If the surviving entity does not assume or substitute the outstanding rights under the Purchase
Plan, then a participant's accumulated contributions will be used to purchase shares prior to the corporate transaction
and the participant's rights under the current offering will terminate immediately after such purchase. 42 Stock Subject
to Purchase Plan. Subject to this Proposal, an aggregate of 500,000 shares of Common Stock is reserved for issuance
under the Purchase Plan, plus an annual increase to be added on the day of each annual shareholder meeting for a
period of 10 years, beginning with the annual shareholder meeting in 2003, equal to the lesser of (i) 500,000 shares,
(i1) 1% of the total number of shares of Common Stock outstanding on such date, or (iii) such smaller number as
determined by the Board. If rights granted under the Purchase Plan expire, lapse or otherwise terminate without being
exercised, the shares of Common Stock not purchased under such rights again becomes available for issuance under
the Purchase Plan. Federal Income Tax Information. Rights granted under the Purchase Plan are intended to qualify
for favorable federal income tax treatment associated with rights granted under an employee stock purchase plan
which qualifies under Section 423 of the Code. A participant will be taxed on amounts withheld for the purchase of
shares of Common Stock as if such amounts were actually received. Other than this, no income will be taxable to a
participant until disposition of the acquired shares, and the method of taxation will depend upon the holding period of
the acquired shares. If the stock is disposed of more than two years after the beginning of the offering period and more
than one year after the stock is transferred to the participant or if a participant dies while holding the stock, then the
lesser of (i) the excess of the sales price of the stock over the exercise price or (ii) the excess of the fair market value
of the stock as of the beginning of the offering period over the exercise price will be treated as ordinary income. Any
further gain or any loss will be taxed as a long-term capital gain or loss. Capital gains currently are subject to lower
tax rates than ordinary income. If the stock is sold or disposed of before the expiration of either of the holding periods
described above, then the excess of the fair market value of the stock on the exercise date over the exercise price will
be treated as ordinary income at the time of such disposition. The balance of any gain will be treated as capital gain.
Even if the stock is later disposed of for less than its fair market value on the exercise date, the same amount of
ordinary income is attributed to the participant, and a capital loss is recognized equal to the difference between the
sales price and the fair market value of the stock on such exercise date. Any capital gain or loss will be short-term or
long-term, depending on how long the stock has been held. There are no federal income tax consequences to us by
reason of the grant or exercise of rights under the Purchase Plan. We are entitled to a deduction to the extent amounts
are taxed as ordinary income to a participant (subject to the requirement of reasonableness and the satisfaction of tax
reporting obligations). 43 PROPOSAL 4 - APPROVAL OF APPOINTMENT OF INDEPENDENT AUDITORS The
Board of Directors seeks from the shareholders an indication of their approval or disapproval of our appointment of
Ernst & Young LLP as our independent auditors for 2002. The firm of Ernst & Young LLP acted as our independent
auditors for the fiscal year ended December 31, 2001 and has been selected by the Audit Committee of the Board of
Directors to act as our independent auditors for the current fiscal year. Although the selection and appointment of
independent auditors is not required to be submitted to a vote of shareholders, the directors have decided to ask the
shareholders to ratify the appointment. If the appointment of Ernst & Young LLP as independent auditors for 2002 is
not approved by the shareholders, the adverse vote will be considered a direction to the Board of Directors to consider
other auditors for next year. However, because of the difficulty in making any substitution of auditors so long after the
beginning of the current year, the appointment for the year 2002 will stand unless the Board of Directors determines
that a change of auditors would be in the best interests of our Company. Representatives of Ernst & Young LLP are
expected to be present at the Annual Meeting. They will have the opportunity to make a statement if they so desire
and will be available to respond to appropriate questions. OTHER MATTERS General The Board of Directors knows
of no other matters to come before the Annual Meeting, other than that which is set forth herein and in the
accompanying Notice of Annual Meeting. However, if any other matters should properly come before the meeting, it
is the intention of the persons named in the accompanying Proxy to vote such Proxies as in their discretion they may
deem advisable. Expenses of Solicitation The cost of soliciting proxies will be borne by us, including expenses in
connection with the preparation and mailing of this Proxy Statement and all papers which now accompany or may
hereafter supplement it. The solicitation will be made by mail. We will supply brokers or persons holding shares of
record in their names or in the names of their nominees for other persons, as beneficial owners, with such additional
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copies of proxies, proxy materials and Annual Reports as may reasonably be requested in order for such record
holders to send one (1) copy to each beneficial owner, and will, upon request of such record holders, reimburse them
for their reasonable expenses in mailing such material. Certain of our directors, officers and employees, not especially
employed for this purpose, may solicit proxies, without additional remuneration therefor, by mail, telephone,
telegraph, facsimile or personal interview. 44 Shareholders' Proposals for Next Annual Meeting Shareholders'
proposals submitted pursuant to Rule 14a-8 of the Exchange Act intended to be presented at our 2003 Annual Meeting
of Shareholders, tentatively scheduled for Wednesday, May 21, 2003 must be received by us at our offices shown on
the first page of this Proxy Statement by December 1, 2002, for inclusion in our proxy statement relating to such
meeting. ANNUAL REPORT Our 2001 Annual Report to Shareholders (which includes financial statements for the
fiscal year ended December 31, 2001) accompanies this Proxy Statement but is not to be deemed part of this Proxy
Statement. A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2001 filed with the
SEC is available to shareholders without charge upon written request to our principal offices to the attention of the
Secretary. By Order of the Board of Directors /s/ W. Bradford Middlekauff W. BRADFORD MIDDLEKAUFF Senior
Vice President, General Counsel and Secretary April 17, 2002 45 APPENDIX A Medarex, Inc. Board of Directors
Audit Committee Charter Organization This charter governs the operations of the Audit Committee (the "Committee")
of Medarex, Inc. (the "Company"). The Committee shall review and reassess the charter at least annually and obtain
the approval of the Board of Directors. The Committee shall be appointed by the Board of Directors and shall
comprise at least three directors, each of whom are independent of management and the Company. Members of the
Committee shall be considered independent if they have no relationship that may interfere with the exercise of their
independence from management and the Company. All Committee members shall be financially literate, or shall
become financially literate within a reasonable period of time after appointment to the Committee, and at least one
member shall have accounting or related financial management expertise. Statement of Policy The Committee shall
provide assistance to the Board of Directors in fulfilling their oversight responsibility to the shareholders, potential
shareholders, the investment community, and others relating to the Company's financial statements and the financial
reporting process, the systems of internal accounting and financial controls, the internal audit function, the annual
independent audit of the Company's financial statements, and the legal compliance and ethics programs as established
by management and the Board of Directors. In so doing, it is the responsibility of the Committee to maintain free and
open communication among the Committee, independent auditors, the internal auditors and management of the
Company. In discharging its oversight role, the Committee is empowered to investigate any matter brought to its
attention with full access to all books, records, facilities and personnel of the Company and the power to retain outside
counsel or other experts for this purpose. Responsibilities and Processes The primary responsibility of the Committee
is to oversee the Company's financial reporting process on behalf of the Board of Directors and report the results of
their activities to the Board of Directors. Management is responsible for preparing the Company's financial statements,
and the independent auditors are responsible for auditing those financial statements. The Committee in carrying out its
responsibilities believes its policies and procedures should remain flexible, in order to best react to changing
conditions and circumstances. The Committee should take the appropriate actions to set the overall corporate "tone"
for quality financial reporting, sound business risk practices and ethical behavior. The following shall be the principal
recurring processes of the Committee in carrying out its oversight responsibilities. The processes are set forth as a
guide with the understanding that the Committee may supplement them as appropriate. .. The Committee shall have a
clear understanding with management and the independent auditors that the independent auditors are ultimately
accountable to the Board of Directors and the Committee, as representatives of the Company's shareholders. The
Committee shall have the ultimate authority and responsibility to evaluate and, where appropriate, replace the
independent auditors. The Committee shall discuss with the auditors their independence from management and the
Company and the matters included in the written disclosures required by the Independence Standards Board.
Annually, the Committee shall review and recommend to the Board of Directors the selection of the Company's
independent auditors, subject to shareholders' approval. .. The Committee shall discuss with the internal auditors and
the independent auditors the overall scope and plans for their respective audits, including the adequacy of staffing and
compensation. Also, the Committee shall discuss with management, the internal auditors and the independent auditors
the adequacy and effectiveness of the accounting and financial controls, including the Company's system to monitor
and manage business risk, and legal and ethical compliance programs. Further, the Committee shall meet separately
with the internal auditors and the independent auditors, with and without management present, to discuss the results of
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the examinations. .. The Committee shall review the interim financial statements with management and the
independent auditors prior to the filing of the Company's Quarterly Report on Form 10-Q. Also, the Committee shall
discuss the results of the quarterly review and any other matters required to be communicated to the Committee by the
independent auditors under generally accepted auditing standards. The chair of the Committee may represent the
entire Committee for the purpose of this review. .. The Committee shall review with management and the independent
auditors the financial statements to be included in the Company's Annual Report on Form 10-K (or the Annual Report
to Shareholders if distributed prior to the filing of Form 10-K), including their judgment about the quality, not just
acceptability, of accounting principles, the reasonableness of significant judgments, and the clarity of the disclosures
in the financial statements. Also, the Committee shall discuss the results of the annual audit and any other matters
required to be communicated to the Committee by the independent auditors under generally accepted auditing
standards. PROXY PROXY MEDAREX, INC. 707 State Road #206 Princeton, New Jersey 08540 PROXY FOR
THE ANNUAL MEETING OF SHAREHOLDERS To Be Held May 22, 2002 THIS PROXY IS SOLICITED ON
BEHALF OF THE BOARD OF DIRECTORS The undersigned hereby appoints DONALD L. DRAKEMAN and
CHRISTIAN S. SCHADE and each of them, attorneys and proxies, with full power of substitution, and authorizes
them to vote all shares of Common Stock of Medarex, Inc. held of record by the undersigned on April 5, 2002, at the
Annual Meeting of Shareholders to be held on May 22, 2002, and any adjournments thereof, hereby revoking all
previous proxies, with all powers the undersigned would possess if present, on all matters mentioned in the Notice of
Annual meeting dated April 17, 2002, as follows: INSTRUCTIONS: MARK ONLY ONE BOX FOR EACH
NUMBERED MATTER The following matters have been proposed by the Company: 1. The election of three Class 11
Directors each to serve for a term to expire in 2005--Nominees Michael A. Appelbaum, Dr. Michael W. Fanger and
Dr. Frederick B. Craves. INSTRUCTION: To withhold authority to vote for any individual nominee(s), write the
name(s) on the line below). [_] FOR NOMINEE LISTED [_] WITHHOLD AUTHORITY TO VOTE FOR
NOMINEE CONTINUED AND TO BE SIGNED
ON REVERSE SIDE 2. The approval of the authorization of 3,000,000 new shares of common stock for additional
awards to be granted under our 2001 Stock Option Plan. [_] FOR [_] AGAINST [_] ABSTAIN 3. The approval of our
2002 Employee Stock Purchase Plan. [_] FOR [_] AGAINST [_] ABSTAIN 4. The ratification of the appointment of
Ernst & Young LLP as independent auditors for the current fiscal year. [_] FOR [_] AGAINST [_] ABSTAIN 5. In
their descretion, to vote upon such other business as may properly come before the Annual Meeting. UNLESS
OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED "FOR" ITEMS 1, 2, 3, AND 4. Please mark, date, sign
and return this Proxy promptly, using the enclosed envelope. DATED: , 2002 Month Day

Signature Please sign exactly as name appears hereon, indicating official position or
representative capacity, if any. If shares are held jointly, both owners must sign. I plan to attend the meeting. [_] YES
[_] NO THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

16



