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4121 ParkLake Avenue, Suite 225

Raleigh, NC 27612

(919) 582-9050

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

Herm Cukier

Chief Executive Officer

4131 ParkLake Avenue, Suite 225

Raleigh, NC 27612

(919) 582-9050

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

With copies to:

Robert E. Puopolo, Esq.

Goodwin Procter LLP

100 Northern Avenue

Boston, Massachusetts 02210

(617) 570-1000

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

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

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

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

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

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

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

Large accelerated filer ☐ Accelerated filer ☒

Non-accelerated filer ☐ Smaller reporting company ☐

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price

Per Unit(2)

Proposed

Maximum

Aggregate

Offering Price(3)
Amount of

Registration Fee(4)
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Common Stock, par value $0.001 per
share(5)
Preferred Stock, par value $0.001 per
share(6)
Debt Securities(7)
Warrants(8)
Units(9)
Total $150,000,000 N.A. $150,000,000 $18,180

(1) The amount to be registered consists of up to $150,000,000 of an indeterminate amount of common stock,
preferred stock, debt securities, warrants and/or units. There is also being registered hereunder such currently
indeterminate number of (i) shares of common stock or other securities of the registrant as may be issued upon
conversion of, or in exchange for, convertible or exchangeable debt securities and/or preferred stock registered
hereby or (ii) shares of preferred stock, common stock, debt securities or units as may be issued upon exercise of
warrants registered hereby, as the case may be. Any securities registered hereunder may be sold separately or as
units with the other securities registered hereunder.

(2) The proposed maximum aggregate offering price per unit will be determined from time to time by the registrant
in connection with the issuance by the registrant of the securities registered hereunder and is not specified as to
each class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(3) Estimated solely for purposes of computing the registration fee. No separate consideration will be received for
(i) common stock or other securities of the registrant that may be issued upon conversion of, or in exchange for,
convertible or exchangeable debt securities and/or preferred stock registered hereby or (ii) preferred stock,
common stock, debt securities or units that may be issued upon exercise of warrants registered hereby, as the case
may be.

(4) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.
(5) Including such indeterminate amount of common stock as may be issued from time to time at indeterminate

prices or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

(6) Including such indeterminate amount of preferred stock as may be issued from time to time at indeterminate
prices or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

(7) Including such indeterminate principal amount of debt securities as may be issued from time to time at
indeterminate prices or upon exercise of warrants registered hereby, as the case may be.

(8) Including such indeterminate number of warrants or other rights, including without limitation share purchase or
subscription rights, as may be issued from time to time at indeterminate prices.

(9) Each unit will be issued under a unit agreement and will represent an interest in two or more securities, which
may or may not be separable from one another.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION
ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject to Completion, Dated November 9, 2018

PROSPECTUS

$150,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

By this prospectus, we or any selling stockholder may offer and sell from time to time, in one or more series or
classes, up to $150,000,000 in aggregate principal amount of our common stock, preferred stock, debt securities,
warrants and/or units. We may also offer securities as may be issuable upon conversion, redemption, repurchase,
exchange or exercise of any securities registered hereunder, including any applicable anti-dilution provisions. This
prospectus provides a general description of the securities we may offer. Each time we offer securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. The prospectus supplement may
also add, update or change information contained in this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement, as well as any documents incorporated by reference, before you invest in any of the
securities being offered.

Our common stock is listed on The Nasdaq Capital Market under the symbol �BDSI.� On November 8, 2018, the
closing price for our common stock, as reported on The Nasdaq Capital Market, was $3.69 per share. We or any
selling stockholder may offer and sell these securities directly to investors, through agents designated from time to
time or to or through underwriters or dealers, on a continuous or delayed basis. For additional information on the
methods of sale, you should refer to the section entitled �Plan of Distribution� in this prospectus. If any agents or
underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the
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names of such agents or underwriters and any applicable fees, commissions, discounts or over-allotment options will
be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to
receive from such sale will also be set forth in a prospectus supplement. We will not receive any proceeds from the
sale of securities by selling stockholders.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading �Risk Factors� contained in this prospectus beginning on page 6 and
any applicable prospectus supplement, and under similar headings in the other documents that are
incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is                , 2018.
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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 the
SEC, using a �shelf� registration process. Under this shelf registration process, we and/or selling stockholders may from
time to time sell any combination of the securities described in this prospectus in one or more offerings for an
aggregate offering price of up to $150,000,000.

This prospectus provides you with a general description of the securities we and/or selling stockholders may offer.
Each time we and/or selling stockholders sell securities, we will provide one or more prospectus supplements that will
contain specific information about the terms of the offering. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and the accompanying
prospectus supplement together with the additional information described under the heading �Where You Can Find
More Information� beginning on page 33 of this prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and the accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

Unless the context otherwise indicates, references in this prospectus to the �company,� �we,� �us� and �our� refer to
BioDelivery Sciences International, Inc.

This prospectus contains trade names, trademarks and service marks of others, which are the property of their
respective owners. Solely for convenience, trademarks and trade names referred to in this prospectus may appear
without the ® or TM symbols.

2
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E
of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Any statements about our expectations,
beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may be
forward-looking. These statements are often, but are not always, made through the use of words or phrases such as
�may,� �will,� �could,� �should,� �expects,� �intends,� �plans,� �anticipates,� �believes,� �estimates,� �predicts,� �projects,� �potential,� �continue,�
and similar expressions, or the negative of these terms, or similar expressions. Accordingly, these statements involve
estimates, assumptions, risks and uncertainties which could cause actual results to differ materially from those
expressed in them. Any forward-looking statements are qualified in their entirety by reference to the factors discussed
throughout this prospectus, and in particular those factors referenced in the section �Risk Factors.�

This prospectus contains forward-looking statements that are based on our management�s belief and assumptions and
on information currently available to our management. These statements relate to future events or our future financial
performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results,
levels of activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward-looking statements. Forward-looking statements
include, but are not limited to, statements about:

� our plans and expectations regarding the timing and outcome of research, development, commercialization,
manufacturing, marketing and distribution efforts relating to our BEMA (as defined below) drug delivery
technology platform and any of our approved products or product candidates;

� the domestic and international regulatory process and related laws, rules and regulations governing our
technologies and our approved and proposed products and formulations, including: (i) the timing, status and
results of our or our commercial partners� filings with the U.S. Food and Drug Administration and its foreign
equivalents, (ii) the timing, status and results of non-clinical work and clinical studies, including regulatory
review thereof and (ii) the heavily regulated industry in which we operate our business generally;

� our ability to enter into strategic partnerships for the development, commercialization, manufacturing and
distribution of our products and product candidates;

� our ability, or the ability of our commercial partners, to actually develop, commercialize, manufacture or
distribute our products and product candidates, including for BELBUCA and BUNAVAIL, which we are
self-commercializing;

� our ability to generate commercially viable products and the market acceptance of our BEMA technology
platform and our proposed products and product candidates;

�
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our ability to finance our operations on acceptable terms, either through the raising of capital, the incurrence
of convertible or other indebtedness or through strategic financing or commercialization partnerships;

� our expectations about the potential market sizes and market participation potential for our approved or
proposed products;

� the protection and control afforded by our patents or other intellectual property, and any interest patents or
other intellectual property that we license, of our or our partners� ability to enforce our rights under such
owned or licensed patents or other intellectual property;

� the outcome of ongoing or potential future litigation (and related activities, including inter partes reviews,
inter partes reexaminations and �Paragraph IV� litigations) or other claims or disputes relating to our business,
technologies, patents, products or processes;

3
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� our expected revenues (including sales, milestone payments and royalty revenues) from our products or
product candidates and any related commercial agreements of ours;

� the ability of our manufacturing partners to supply us or our commercial partners with clinical or commercial
supplies of our products in a safe, timely and regulatory compliant manner and the ability of such partners to
address any regulatory issues that have arisen or may in the future arise;

� our ability to retain members of our management team and our employees; and

� competition existing today or that will likely arise in the future.
These forward-looking statements are neither promises nor guarantees of future performance due to a variety of risks
and uncertainties and other factors more fully discussed in the �Risk Factors� section in this prospectus, the section of
any accompanying prospectus supplement entitled �Risk Factors� and the risk factors and cautionary statements
described in other documents that we file from time to time with the SEC. Given these uncertainties, readers should
not place undue reliance on our forward-looking statements. These forward-looking statements speak only as of the
date on which the statements were made and are not guarantees of future performance. Except as may be required by
applicable law, we do not undertake to update any forward-looking statements after the date of this prospectus or the
respective dates of documents incorporated by reference herein or therein that include forward-looking statements.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of this prospectus, even if
new information becomes available in the future.

4
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PROSPECTUS SUMMARY

Overview

We are a specialty pharmaceutical company with a focus in the areas of pain management and addiction medicine. We
have built a portfolio of products utilizing our novel and proprietary BioErodible MucoAdhesive (or BEMA) drug
delivery technology, a small, erodible polymer film for application to the buccal mucosa (the lining inside the cheek),
which we currently commercialize in the U.S. utilizing our own sales force while working in partnership with third
parties to commercialize our products outside the U.S.

BELBUCA (buprenorphine) buccal film incorporates buprenorphine in our BEMA technology and was approved by
the U.S. Food and Drug Administration, or the FDA, on October 26, 2015, for the management of pain severe enough
to require daily, around the clock, long-term opioid treatment for which alternative treatment options are inadequate.
BELBUCA is designated by the U.S. Drug Enforcement Agency, or the DEA, as a Schedule III product, meaning it
has less abuse and addiction potential compared to Schedule II products such as morphine, oxycodone and
hydrocodone. BELBUCA is also commercially available in Canada following market authorization from Health
Canada in June 2017 and our subsequent exclusive agreement with Purdue Pharma (Canada) in July 2017 for the
licensing and distribution rights of BELBUCA in Canada.

Along with BELBUCA, we utilize our sales force to commercialize BUNAVAIL (buprenorphine and naloxone)
buccal film, which was approved by the FDA on June 6, 2014. BUNAVAIL utilizes our BEMA technology to deliver
higher doses of buprenorphine along with the abuse deterrent, naloxone, for the treatment of opioid dependence and as
part of a complete treatment plan to include counseling and psychosocial support.

Our third approved product, ONSOLIS (fentanyl buccal soluble film), is currently marketed outside the U.S. through
partnerships, and we are currently assessing strategic options for the reintroduction of ONSOLIS to the U.S. market
following the termination during 2017 of a licensing agreement with Collegium Pharmaceutical, Inc. (or Collegium).

Company Information

We were incorporated in the State of Indiana in 1997 and were reincorporated as a Delaware corporation in 2002. Our
executive offices are located at 4131 ParkLake Avenue, Suite 225, Raleigh, North Carolina, and our telephone number
is (919) 582-9050. Our website address is www.bdsi.com. We do not incorporate the information on or accessible
through our website into this prospectus.

5
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described under the
heading �Risk Factors� contained in the applicable prospectus supplement, and under similar headings in the other
documents that are incorporated by reference into this prospectus, before deciding whether to purchase any of the
securities being registered pursuant to the registration statement of which this prospectus is a part. Our business,
financial condition or results of operations could be materially adversely affected by the materialization of any of
these risks. The trading price of our securities could decline due to the materialization of any of these risks, and you
may lose all or part of your investment. Additional risks not presently known to us or that we currently believe are
immaterial may also significantly impair our business operations.

6
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus for general corporate
purposes unless otherwise indicated in the applicable prospectus supplement. General corporate purposes may include
costs to commercialize our products, research and development and clinical development costs to support the
advancement of our product candidates and the expansion of our product candidate pipeline; funding for the hiring of
additional personnel, capital expenditures and the costs of operating as a public company. We may temporarily invest
the net proceeds in a variety of capital preservation instruments, including investment grade instruments, certificates
of deposit or direct or guaranteed obligations of the U.S. government, or may hold such proceeds as cash, until they
are used for their stated purpose. We have not determined the amount of net proceeds to be used specifically for such
purposes. As a result, management will retain broad discretion over the allocation of net proceeds. Unless otherwise
set forth in a prospectus supplement, we will not receive any proceeds from the sale of securities by any selling
stockholder.

7
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SELLING STOCKHOLDERS

Selling stockholders are persons or entities that, directly or indirectly, have acquired or will from time to time acquire
from us, our securities. Such selling stockholders may be parties to registration rights agreements with us, or we
otherwise may have agreed or will agree to register their securities for resale. The initial purchasers of our securities,
as well as their transferees, pledges, donees or successors, all of whom we refer to as �selling stockholders,� may from
time to time offer and sell our securities pursuant to this prospectus and any applicable prospectus supplement.

The applicable prospectus supplement will set forth the name of each of the selling stockholders and the number of
securities beneficially owned by such selling stockholder that are covered by such prospectus supplement. The
applicable prospectus supplement will also disclose whether any of the selling stockholders held any position or office
with, has been employed by or otherwise has had a material relationship with us during the three years prior to the
date of the applicable prospectus supplement.

8
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SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the securities we may offer from time to time. These summary
descriptions are not meant to be complete descriptions of each security. The particular terms of any security will be
described in the applicable prospectus supplement.

9
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DESCRIPTION OF CAPITAL STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplements, summarizes the material terms and provisions of the common stock
and preferred stock that we and/or any selling stockholder may offer under this prospectus. The following description
of our capital stock does not purport to be complete and is subject to, and qualified in its entirety by, our amended
and restated certificate of incorporation and amended and restated bylaws, which are exhibits to the registration
statement of which this prospectus forms a part, and by applicable law. The terms of our common stock and preferred
stock may also be affected by Delaware law.

General

Our authorized capital stock consists of 125,000,000 shares of common stock and 5,000,000 shares of preferred stock.
As of the date of this prospectus, our capital stock consists of 70,707,109 shares of issued and outstanding common
stock, $0.001 par value, 2,093,155 shares of outstanding Series A Preferred Stock, par value $0.001 per share and
3,100 shares of outstanding Series B Preferred Stock, par value $0.001 per share. These figures do not include
securities that may be issued: (i) pursuant to outstanding warrants to purchase shares of our common stock,
(ii) pursuant to outstanding options underlying shares of our common stock related to our Amended and Restated 2001
Incentive Plan or (iii) pursuant to outstanding options and restricted stock units underlying shares of our common
stock related to our 2011 Equity Incentive Plan, as amended.

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell,
together or separately, up to $150,000,000 in the aggregate of:

� common stock;

� preferred stock;

� secured or unsecured debt securities consisting of notes, debentures or other evidences of indebtedness
which may be senior debt securities, senior subordinated debt securities or subordinated debt securities, each
of which may be convertible into equity securities;

� warrants to purchase our securities;

� rights to purchase our securities; or

� units comprised of, or other combinations of, the foregoing securities.
We may issue the debt securities as exchangeable for or convertible into shares of common stock, preferred stock or
other securities. The preferred stock may also be exchangeable for and/or convertible into shares of common stock,
another series of preferred stock or other securities. The debt securities, the preferred stock, the common stock and the
warrants are collectively referred to in this prospectus as the �securities.� When a particular series of securities is
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offered, a supplement to this prospectus will be delivered with this prospectus, which will set forth the terms of the
offering and sale of the offered securities.

Common Stock

As of the date of this prospectus, there were 70,707,109 shares of common stock issued and 70,691,618 shares of
common stock outstanding, held of record by approximately 119 stockholders. The holders of common stock are
entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders. Subject to
preferential rights with respect to any outstanding preferred stock, holders of common stock are entitled to receive
ratably such dividends as may be declared by our board of directors out of funds legally available therefore. In the
event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in all
assets remaining after payment of liabilities and satisfaction of preferential rights of any outstanding preferred stock.

10
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Our common stock has no preemptive or conversion rights or other subscription rights. There are no sinking fund
provisions applicable to the common stock. The outstanding shares of common stock are fully paid and
non-assessable.

Preferred Stock

Our certificate of incorporation, as amended, empowers our board of directors, without action by our shareholders, to
issue up to 5,000,000 shares of preferred stock from time to time in one or more series, which preferred stock may be
offered by this prospectus and supplements thereto. As of the date of this prospectus, we had 2,709,300 shares of
preferred stock designated as Series A Non-Voting Convertible Preferred Stock, par value $0.001 per share (the �Series
A Preferred Stock�), and had 2,093,155 shares of Series A Preferred Stock issued and outstanding and 5,000 shares of
preferred stock designated as Series B Non-Voting Convertible Preferred Stock, par value $0.001 per share (the �Series
B Preferred Stock�), and had 3,100 shares of Series B Preferred Stock issued and outstanding. Our board may fix the
rights, preferences, privileges and restrictions of our authorized but undesignated preferred shares, including:

� dividend rights and preferences over dividends on our common stock or any series of preferred stock;

� the dividend rate (and whether dividends are cumulative);

� conversion rights, if any;

� voting rights;

� rights and terms of redemption (including sinking fund provisions, if any);

� redemption price and liquidation preferences of any wholly unissued series of any preferred stock and the
designation thereof of any of them; and

� to increase or decrease the number of shares of any series subsequent to the issue of shares of that series but
not below the number of shares then outstanding.

You should refer to the prospectus supplement relating to the series of preferred stock being offered for the specific
terms of that series, including:

� the title of the series and the number of shares in the series;

� the price at which the preferred stock will be offered;
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� the dividend rate or rates or method of calculating the rates, the dates on which the dividends will be
payable, whether or not dividends will be cumulative or noncumulative and, if cumulative, the dates from
which dividends on the preferred stock being offered will cumulate;

� the voting rights, if any, of the holders of shares of the preferred stock being offered;

� the provisions for a sinking fund, if any, and the provisions for redemption, if applicable, of the preferred
stock being offered, including any restrictions on the foregoing as a result of arrearage in the payment of
dividends or sinking fund installments;

� the terms and conditions, if applicable, upon which the preferred stock being offered will be convertible into
our common stock, including the conversion price, or the manner of calculating the conversion price, and the
conversion period;

� the terms and conditions, if applicable, upon which the preferred stock being offered will be exchangeable
for debt securities, including the exchange price, or the manner of calculating the exchange price, and the
exchange period;

11
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� any listing of the preferred stock being offered on any securities exchange;

� a discussion of any material federal income tax considerations applicable to the preferred stock being
offered;

� any preemptive rights;

� the relative ranking and preferences of the preferred stock being offered as to dividend rights and rights upon
liquidation, dissolution or the winding up of our affairs;

� any limitations on the issuance of any class or series of preferred stock ranking senior or equal to the series
of preferred stock being offered as to dividend rights and rights upon liquidation, dissolution or the winding
up of our affairs; and

� any additional rights, preferences, qualifications, limitations and restrictions of the series.
Upon issuance, the shares of preferred stock will be fully paid and nonassessable, which means that its holders will
have paid their purchase price in full and we may not require them to pay additional funds.

Any preferred stock terms selected by our board of directors could decrease the amount of earnings and assets
available for distribution to holders of our common stock or adversely affect the rights and power, including voting
rights, of the holders of our common stock without any further vote or action by the stockholders. The rights of
holders of our common stock will be subject to, and may be adversely affected by, the rights of the holders of any
preferred stock that may be issued by us in the future. The issuance of preferred stock could also have the effect of
delaying or preventing a change in control of our company or make removal of management more difficult.

Series A Non-Voting Convertible Preferred Stock

In connection with our registered financing which closed on December 3, 2012, our board of directors designated
2,709,300 of the 5,000,000 authorized shares of preferred stock as our Series A Non-Voting Convertible Preferred
Stock, par value $.001 per share.

Rank

The Series A Preferred Stock rank:

� senior to our common stock;

� senior to any class or series of our capital stock hereafter created specifically ranking by its terms junior to
the Series A Preferred Stock; and
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� junior to any class or series of our capital stock hereafter created specifically ranking by its terms senior to
the Series A Preferred Stock,

in each case, as to dividends or distributions of assets upon our liquidation, dissolution or winding up whether
voluntarily or involuntarily.

Conversion

Each share of Series A Preferred Stock is convertible into one share of our common stock (subject to adjustment as
provided in the certificate of designation for the Series A Preferred Stock) at any time at the option of the holder,
except that a holder will be prohibited from converting shares of Series A Preferred Stock into shares of common
stock if, as a result of such conversion, such holder, together with its affiliates, would beneficially own more than
9.98% of the total number of shares of our common stock then issued and outstanding, which percentage may be
increased or decreased by on sixty-five days� notice from the holder of Series A Preferred Stock to us.
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Liquidation Preference

In the event of our liquidation, dissolution or winding up, holders of Series A Preferred Stock will receive a payment
equal to $.001 per share of Series A Preferred Stock before any proceeds are distributed to the holders of our common
stock and in parity with our Series B Preferred Stock. After the payment of this preferential amount, and subject to the
rights of holders of any class or series of our capital stock hereafter created specifically ranking by its terms senior to
the Series A Preferred Stock, holders of Series A Preferred Stock (and holders of the Series B Preferred Stock) will
participate ratably in the distribution of any remaining assets with the common stock and any other class or series of
our capital stock hereafter created that participates with the common stock in such distributions.

Voting Rights

Shares of Series A Preferred Stock generally have no voting rights, except as required by law and except that the
consent of holders of a majority of the outstanding Series A Preferred Stock will be required to amend the terms of the
Series A Preferred Stock or the certificate of designation for the Series A Preferred Stock.

Dividends

Holders of Series A Preferred Stock are entitled to receive, and we are required to pay, dividends on shares of the
Series A Preferred Stock equal (on an as-if-converted-to-common-stock basis) to and in the same form as dividends
(other than dividends in the form of common stock) actually paid on shares of the common stock when, as and if such
dividends (other than dividends in the form of common stock) are paid on shares of the common stock.

Redemption

We are not obligated to redeem or repurchase any shares of Series A Preferred Stock. Shares of Series A Preferred
Stock are not otherwise entitled to any redemption rights, or mandatory sinking fund or analogous fund provisions.

Listing

There is no established public trading market for the Series A Preferred Stock, and we do not expect a market to
develop. In addition, we do not intend to apply for listing of the Series A Preferred Stock on any national securities
exchange or trading system.

Fundamental Transactions

If, at any time that shares of Series A Preferred Stock are outstanding, we effect a merger or other change of control
transaction, as described in the certificate of designation and referred to as a fundamental transaction, then a holder
will have the right to receive, upon any subsequent conversion of a share of Series A Preferred Stock (in lieu of
conversion shares) for each issuable conversion share, the same kind and amount of securities, cash or property as
such holder would have been entitled to receive upon the occurrence of such fundamental transaction if such holder
had been, immediately prior to such fundamental transaction, the holder of one share of common stock.

Series B Preferred Stock

Our board of directors has designated 5,000 of the 5,000,000 authorized shares of preferred stock as our Series B
Preferred Stock.
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Rank

The Series B Preferred Stock rank:

� par with our outstanding Series A Preferred Stock;

� senior to our common stock;

� senior to any class or series of our capital stock hereafter created specifically ranking by its terms junior to
the Series B Preferred Stock;
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� on parity with any class or securities of our capital stock hereafter created specifically ranking by its terms
on parity with the Series B Preferred Stock; and

� junior to any class or series of capital stock hereafter created specifically ranking by its terms senior the
Series B Preferred Stock,

in each case, as to dividends or distributions of assets upon our liquidation, dissolution or winding up whether
voluntarily or involuntarily.

Conversion

Each share of Series B Preferred Stock is convertible, from time to time at the option of the holder thereof, into a
number of shares of our common stock determined by dividing $10,000 by a conversion price of $1.80 per share
(subject to certain adjustments for stock splits and stock dividends), except that a holder will be prohibited from
converting shares of Series B Preferred Stock into shares of common stock if, as a result of such conversion, such
holder, together with its affiliates, would beneficially own more than 9.98% of the total number of shares of common
stock then issued and outstanding, which percentage may be increased or decreased on sixty-one (61) days� notice from
the holder of Series B Preferred Stock to the Company.

Pursuant to written notice, we may also cause each holder of Series B Preferred Stock to convert all or part of such
holder�s Series B Preferred Stock into common stock, except that a holder will not be forced to convert shares of Series
B Preferred Stock into shares of common stock if, as a result of such conversion, such holder would beneficially own
more than 9% of the total number of shares of common stock then issued and outstanding immediately after giving
effect to the issuance of shares of common stock, pursuant to such written notice. We shall not deliver a forced
conversion notice to holders of Series B Preferred Stock more than one time in a ninety (90) day period.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, holders of Series B Preferred Stock will receive a payment
equal to $0.001 per share of Series B Preferred Stock before any proceeds are distributed to the holders of our
common stock and in parity with our outstanding Series A Preferred Stock. After the payment of this preferential
amount, and subject to the rights of holders of any class or series of our capital stock hereafter created specifically
ranking by its terms senior to the Series B Preferred Stock (and the holders of the Series A Preferred Stock), holders
of Series B Preferred Stock (and the holders of the Series A Preferred Stock) will participate ratably in the distribution
of any remaining assets with the common stock and any other class or series of our capital stock hereafter created that
participates with the common stock in such distributions.

Voting Rights

Shares of Series A Preferred Stock generally have no voting rights, except as required by law and except that the
consent of holders of 80% of the outstanding Series B Preferred Stock will be required to amend the terms of the
Series B Preferred Stock or the certificate of designation for the Series B Preferred Stock, to authorize any class of
securities that is senior to the Series B Preferred Stock with respect to distribution of assets upon liquidation, the
payment of dividends or rights of redemption.

Dividends
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Holders of Series A Preferred Stock are entitled to receive, and we are required to pay, dividends on shares of the
Series A Preferred Stock equal (on an as-if-converted-to-common-stock basis) to and in the same form as dividends
(other than dividends in the form of common stock) actually paid on shares of the common stock when, as and if such
dividends (other than dividends in the form of common stock) are paid on shares of the common stock.

Redemption

We are not obligated to redeem or repurchase any shares of Series B Preferred Stock. Shares of Series B Preferred
Stock are not otherwise entitled to any redemption rights, or mandatory sinking fund or analogous fund provisions.
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Listing

There is no established public trading market for the Series B Preferred Stock, and we do not expect a market to
develop. In addition, we do not intend to apply for listing of the Series A Preferred Stock on any national securities
exchange or trading system.

Fundamental Transactions

If, at any time that shares of Series B Preferred Stock are outstanding, we effect a merger or other change of control
transaction, as described in the certificate of designation and referred to as a fundamental transaction, then a holder
will have the right to receive, upon any subsequent conversion of a share of Series A Preferred Stock (in lieu of
conversion shares) for each issuable conversion share, the same kind and amount of securities, cash or property as
such holder would have been entitled to receive upon the occurrence of such fundamental transaction if such holder
had been, immediately prior to such fundamental transaction, the holder of one share of common stock.

Warrants

We may issue warrants for the purchase of our common stock, preferred stock or debt securities or any combination
thereof. Warrants may be issued independently or together with our common stock, preferred stock or debt securities
and may be attached to or separate from any offered securities. To the extent warrants that we issue are to be
publicly-traded, each series of such warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in connection
with such warrants. The warrant agent will not have any obligation or relationship of agency or trust for or with any
holders or beneficial owners of warrants. This summary of certain provisions of the warrants is not complete. For the
terms of a particular series of warrants, you should refer to the prospectus supplement for that series of warrants and
the warrant agreement for that particular series.

Anti-Takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

Certain provisions of the Delaware General Corporation Law and of our certificate of incorporation and bylaws could
have the effect of delaying, deferring or discouraging another party from acquiring control of us. These provisions,
which are summarized below, are expected to discourage certain types of coercive takeover practices and inadequate
takeover bids and, as a consequence, they might also inhibit temporary fluctuations in the market price of our common
stock that often result from actual or rumored hostile takeover attempts. These provisions are also designed in part to
encourage anyone seeking to acquire control of us to first negotiate with our board of directors. These provisions
might also have the effect of preventing changes in our management. It is possible that these provisions could make it
more difficult to accomplish transactions that stockholders might otherwise deem to be in their best interests.
However, we believe that the advantages gained by protecting our ability to negotiate with any unsolicited and
potentially unfriendly acquirer outweigh the disadvantages of discouraging such proposals, including those priced
above the then-current market value of our common stock, because, among other reasons, the negotiation of such
proposals could improve their terms.

Provisions of our Certificate of Incorporation and Second Amended and Restated Bylaws

Our certificate of incorporation and bylaws include a number of provisions that may have the effect of delaying,
deferring or preventing another party from acquiring control of us and encouraging persons considering unsolicited
tender offers or other unilateral takeover proposals to negotiate with our board of directors rather than pursue
non-negotiated takeover attempts. These provisions include the items described below.
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Board composition and filling vacancies. Until the election of directors at the annual meeting scheduled to be held in
2020, our certificate of incorporation provides for the division of our board of directors into three classes serving
staggered three-year terms, with one class being elected each year. Starting with the annual meeting held in 2018,
directors elected by stockholders will be elected to one-year terms. Beginning at the 2020 annual meeting of our
stockholders, the board of directors will be completely declassified and all directors will be subject to annual election
for one-year terms.
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Until the election of directors at the annual meeting scheduled to be held in 2021, our certificate of incorporation
provides that directors may be removed only for cause and then only by the affirmative vote of the holders of
two-thirds of the shares of the capital stock then entitled to vote at an election of directors. Furthermore, any vacancy
on our board of directors, however occurring, including a vacancy resulting from an increase in the size of our board,
may only be filled by the affirmative vote of a majority of our directors then in office even if less than a quorum or by
a sole remaining director. The classification of directors, together with the limitations on removal of directors and
treatment of vacancies, has the effect of making it more difficult for stockholders to change the composition of our
board of directors.

Meetings of stockholders. Our bylaws provide that a special meeting of stockholders may be called exclusively by:
(i) the Chairman of the Board of Directors or the Chief Executive Officer, President or other executive officer of the
Company, (ii) an action of the Board of Directors or (iii) request in writing of the stockholders of record owning not
less than sixty-six and two-thirds percent (66 2/3%) of the entire capital stock of the Company issued and outstanding
and entitled to vote. Our bylaws limit the business that may be conducted at an annual meeting of stockholders to
those matters properly brought before the meeting.

Advance notice requirements. Our bylaws establish advance notice procedures with regard to stockholder proposals
relating to the nomination of candidates for election as directors or new business to be brought before meetings of our
stockholders. These procedures provide that notice of stockholder proposals must be timely given in writing to our
corporate secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be
received at our principal executive offices not less than 90 days or more than 120 days prior to the first anniversary
date of the annual meeting for the preceding year. Our bylaws specify the requirements as to form and content of all
stockholders� notices. These requirements may preclude stockholders from bringing matters before the stockholders at
an annual or special meeting.

Amendment to certificate of incorporation and by-laws. Any amendment of our certificate of incorporation must first
be approved by a majority of our board of directors, and if required by law or our certificate of incorporation, must
thereafter be approved by a majority of the outstanding shares entitled to vote on the amendment and a majority of the
outstanding shares of each class entitled to vote thereon as a class. Our bylaws may be amended by the affirmative
vote of a majority of the directors then in office, subject to any limitations set forth in the bylaws; and may also be
amended by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the outstanding shares
entitled to vote on the amendment.

Undesignated preferred stock. Our certificate of incorporation provides for 5,000,000 authorized shares of preferred
stock. The existence of authorized but unissued shares of preferred stock may enable our board of directors to
discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise. For
example, if in the due exercise of its fiduciary obligations, our board of directors were to determine that a takeover
proposal is not in the best interests of our stockholders, our board of directors could cause shares of preferred stock to
be issued without stockholder approval in one or more private offerings or other transactions that might dilute the
voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our
certificate of incorporation grants our board of directors broad power to establish the rights and preferences of
authorized and unissued shares of preferred stock. The issuance of shares of preferred stock could decrease the amount
of earnings and assets available for distribution to holders of shares of common stock. The issuance may also
adversely affect the rights and powers, including voting rights, of these holders and may have the effect of delaying,
deterring or preventing a change in control of us.

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Listing

Our common stock is listed on The Nasdaq Capital Market under the trading symbol �BDSI.�
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DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, the term �debt securities� means the debentures, notes, bonds and other evidences of
indebtedness that we may issue from time to time. The debt securities will either be senior debt securities, senior
subordinated debt or subordinated debt securities. We may also issue convertible debt securities. Debt securities
issued under an indenture (which we refer to herein as an Indenture) will be indenture entered into between us and a
trustee to be named therein. It is likely that convertible debt securities will not be issued under an Indenture.

The Indenture or forms of Indentures
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