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The information contained in this prospectus is cotplete and may be changed. We may not sell theserities until the registrati
statement filed with the Securities and Exchangen@ssion is effective. This prospectus is not dierofo sell these securities and it is
soliciting an offer to buy these securities in atgte where the offer or sale is not permit

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED MAY 11, 2010

ADEONA PHARMACEUTICALS, INC.

$15,000,000

Common Stock
Warrants

This prospectus is part of a registration statentieat we filed with the Securities and Exchange @dssion using a “shelffregistratiol
process. Under this shelf registration processmag offer, issue and sell, separately, togethexsounits shares of our common stock ar
warrants to purchase any of such securities, inoomaore offerings, with a total value of up to $hilion. This prospectus provides you wit
general description of the securities we may offgach time we offer a type or series of securitieder this prospectus, we will provid
prospectus supplement that will contain more spedifformation about the terms of those securitidswever, in no event will we s
securities with a value exceeding more than orretthfi our public float (the market value of our cmon stock held by noaffiliates) in any 1
month period.

As of May 3, 2010 the aggregate market value ofauistanding common stock held by raffiliates is approximately $29,903,948, base
21,698,945 shares of outstanding common stock,hidlwapproximately 13,817,311 shares are held byaffiliates, and a per share price
$1.73 based on the closing sale price of our comstack on May 3, 2010. We have not offered any sges during the past twelve mon
pursuant to General Instruction 1.B.6 of Form S-3.

We may also add, update or change in a prospeopEesnent any of the information contained in fhiespectus or in documents we h
incorporated by reference in this prospectus. Yimaukl carefully read this prospectus and the pretsigesupplements relating to the spe
issue of securities together with additional infation described under the heading “Where You Caud More Information,”beginning o
Page 14 of this prospectus, before you decideviesinin any of these securities.

Our common stock is traded on The American StocthBrge under the symbol “AENOn May 3, 2010, the last reported sale price fe
common stock was $1.73 per share. We may sellgberisies offered hereby to or through underwrigand also to other purchasers or ag
We will set forth the names of any underwritersaagents in the applicable supplement. The prospettpglement will also describe in de
the plan of distribution for that offering. Forrggal information about the distribution of the weéties offered see “Plan of Distributioii this
prospectus.

This prospectus may not be used to sell securitiesless it is accompanied by a prospectus supplement

Our executive offices are located at 3930 Varsitiy® Ann Arbor, Michigan 48108. Our telephone nants (734) 332-7800.

Investing in our common stock involves risks. Risksassociated with an investment in our common stoclill be described in the
applicable prospectus supplement and certain of oufilings with the Securities and Exchange Commissigp as described in Risk
Factors” on page 10.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities «

passed upon the accuracy or adequacy of the prospies. Any representation to the contrary is a crimiral offense.

The date of this prospectus is May __, 2010.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statertieat we filed with the Securities and Exchangenm@ission utilizing a “shelfegistratiol
process.”Under this shelf registration process, we may, ftome to time, sell up to $15 million of our commstock and warrant separat
together or as units in one or more offerings axudleed in this prospectus. However, in no evetitweé sell securities with a value exceec
more than one-third of our “public float” (the matkvalue of our common stock held by raffiliates) in any 12 month period. This prospe
provides you with a general description of the siéies we may offer. Each time we sell securitiegler this shelf registration, we will prov
a prospectus supplement that will contain speaificrmation about the terms of that offering and thanner in which securities will be offer
including the specific amount, price and termshef securities offered. The prospectus supplemengtais® add, update or change informa
contained in this prospectus. You should read bathprospectus and any prospectus supplementtegeith additional information descrit
under “Where You Can Find More Information.”

We have not authorized any dealer, salesman or p#reon to give any information or to make anyespntation other than those containe
incorporated by reference in this prospectus aedattompanying supplement to this prospectus. Yost mot rely upon any information
representation not contained or incorporated bgresfce in this prospectus or the accompanying poigp supplement. This prospectus an
accompanying supplement to this prospectus do owdtitute an offer to sell or the solicitation of affer to buy any securities other than
registered securities to which they relate, nothi® prospectus and the accompanying supplemehis@rospectus constitute an offer to se
the solicitation of an offer to buy securities imygurisdiction to any person to whom it is unlaifa make such offer or solicitation in st
jurisdiction. You should not assume that the infation contained in this prospectus and the accogipgrprospectus supplement is acct
on any date subsequent to the date set forth ofidhtof the document or that any information vevé incorporated by reference is correc
any date subsequent to the date of the documeatpioated by reference, even though this prospemidsany accompanying prospe:
supplement is delivered or shares of common stoekald on a later date.




ABOUT ADEONA PHARMACEUTICALS, INC.

In this prospectus, “Adeona Pharmaceuticals,” “Ad€d'we,” “us,” and “our’refer to Adeona Pharmaceuticals, Inc., a Nevadaoration an
each of its subsidiaries, considered as a sindbrnise. .

Adeona Pharmaceuticals, Inc., a Nevada corporatiédeona” or the “Company”)s a pharmaceutical company developing new medidio
serious central nervous systems diseases. Adegmaisary strategy is to in-license clinicsiage drug candidates that have alr
demonstrated a certain level of clinical efficaog aevelop them further to either commercializatom development collaboration.

Trimesta (estriol) is an investigational oral dfogthe treatment of relapsing remitting multiptdesosis. A 150-patient, 1€enter, randomize:
double-blind, placebo-controlled clinical trialdarrently underway. Effirma (flupirtine) is a novantrally-acting investigational oral drug for
the treatment of fibromyalgia syndrome. We receatiiered into a sublicense agreement with Meda é&Buyant to which we granted an
exclusive license to all of our patents covering tise of flupirtine for fibromyalgia. ZinthioneinCZ(zinc cysteine) is an oral, gastro-retentive,
sustained-release medical food candidate beingalsse for the dietary management of Alzheimer'sdge and mild cognitive impairment. In
December of 2009, Adeona initiated a 60-patiemicdil study.dnaJP1 (hsp peptide) is an investigatioral drug for the treatment of
rheumatoid arthritis. It has completed a 160-patienlti-center, randomized, double-blind, placetomtrolled clinical trial. ZincMonoCysteir
(zinc-monocysteine) is an investigational oral diwigthe treatment of dry age-related macular deggtion. It has completed an 80-patient,
randomized, double-blind, placebo-controlled chitial.

Below is a table of Adeona’s product candidatesirtimedical indication(s) and their stage of depeient:

Program Medical Indication Stage of Developmen
Trimesta (estriol Treatment of relapsing remitting multig 1C-patient, 2-month, singl-agent, crossover clinical tr
sclerosis in women completed, and a

150-patient, 16-center, randomized, double-blind,
placebi-controlled clinical trial underwa

Effirma (flupirtine) Treatment of fibromyalgia IND approved and IRB reviewed for 90-patient clalic
trial

Zinthionein ZC Dietary management of Alzheimer’s disease 60-patient, randomized, double-blind, placebo-auted

(zinc cysteine mild cognitive impairmen clinical study underwa

dnaJP1 (hsp peptide) Treatment of rheumatoid arthritis 160-patient, multi-center, randomized, double-hlind

placebi-controlled clinical trial complete

ZincMonoCysteine Treatment of dry ac¢-related macula 8C-patient, randomized, doul-blind, placeb-controlled
(zinc-monocysteine degeneratiol clinical trial completec

Through our HartLab clinical reference laborat@grum-based diagnostic tests are being commemsiaiiciuding the CopperProdf Pane
to assist physicians in identifying patients withczdeficiency and patients at increased risk gbolt copper toxicity due to impaired ser
copper binding.

In addition, we are seeking United States, EuromeehAsian corporate partners for the further dgwelent of the investigational CD4
inhibitor 802-2 (cyclic heptapeptide) for prevemtiof severe graft-versus-host disease and orakiédmolybate drug for treating Alzheimer’s
disease, Parkinson’s disease and Huntington’s shsea




Product Candidates
Trimesta

Trimesta (estriol) is an investigational oral drieg the treatment of relapsing remitting multiplelesosis. Estriol has been approved
marketed for over 40 years throughout Europe and #s the treatment of postenopausal hot flashes. It has never been appioyehe
Food and Drug Administration for any indication.tfitd is a hormone that is produced by the placehtdng pregnancy. Maternal levels
estriol increase in a linear fashion throughouttthie trimester of pregnancy until birth, whereagbey abruptly fall to near zero.

It has been scientifically documented that pregmvaminen with certain autoimmune diseases experianspontaneous reduction of dise
symptoms during pregnancy, especially in the thirdester. The list of autoimmune diseases thattmen seen to improve during pregn:
includes multiple sclerosis, rheumatoid arthritigjroiditis, uveitis, juvenile rheumatoid arthritesnkylosing spondylitis with peripheral arthri
and psoriatic arthritis. It has further been sdferally documented that these same pregnant wohare high rates of disease relapse post
partum, particularly in the immediate three-mondistppartum period.

The PRIMS study (Pregnancy in Multiple Sclerosss)andmark clinical study published in thiew England Journal of Medicinefollowec
254 women with multiple sclerosis during 269 pregries and for up to one year after delivery. ThéNPRstudy demonstrated that rela
rates were significantly reduced by 71 percent (@.601) through the third trimester of pregnan@nfrprebaseline levels and relapse r:
then increased by 120 percent (p < 0.001) durieditkt three months post-partum before returningre-pregnancy rates.

The inventor of Trimesta has conducted scientégearch on the role that estriol plays in creatmgunologic privilege to the fetus in ordel
prevent its rejection by the mother. She beliehes estriol’s immunomodulatory and aitflammatory properties may explain the remiss
seen in certain Thirediated autoimmune diseases during pregnancy dBgsen these insights, this scientist has condudiedal trials o
Trimesta in female patients with relapsing-remgtmultiple sclerosis.

Clinical Trial Results of Trimestan Relapsing Remitting Multiple Sclerosis Patients

An investigator-initiated, 10-patient, 22-montmgle-agent, crossover clinical trial was completed ia thited States to study the therape
effects of 8 mg of Trimesta daily in nonpregnantéde relapsing remitting multiple sclerosis patsefthe total volume and number
gadoliniumenhancing lesions was measured by monthly brainnetagresonance imaging (an established neuroirgagieasurement
disease activity in multiple sclerosis) over a signth pretreatment period to establish a baseline measuite®ser the next three months
treatment with Trimesta, the median total enhant@sgn volumes decreased by 79% (p = 0.02) anduheber of lesions decreased by 82¢
= 0.09). They remained decreased during the nexioBths of treatment, with lesion volumes decredse®2% (p = 0.01), and numb
decreased by 82% (p = 0.02). Following a mignth drug holiday during which the patients weat on any drug therapies, median le:
volumes and numbers returned to near baselineepteient levels Trimesta therapy was reinitiatedndua fourmonth retreatment phase
this clinical trial. The relapsingremitting multglsclerosis patients again demonstrated a decieasghancing lesion volumes of 88% (
0.008) and a decrease in the number of lesion8&%y @ = 0.04) compared with original baseline ssore

During this clinical trial, a 14ercent improvement in Paced Auditory Serial Additilrest (PASAT) cognitive testing scores (p = 0\04}¥ als
observed in the multiple sclerosis patients ansonths of therapy. PASAT is a routine cognitivet fgerformed in patients with a wide vari
of neuropsychological disorders such as multiplerssis. The PASAT scores were expressed as a peraent change from baseline and \
significantly improved in the relapsing-remittingogp. The study investigators concluded that aelarglacebceontrolled clinical trial ¢
Trimesta is warranted in women with relapsing réingt multiple sclerosis. In addition, they addedttthis novel treatment strategy of us
Trimesta in multiple sclerosis has relevance t@o#utoimmune diseases that also improve duringnarecy.

Clinical Trial Currently Underway of Trimesta in Rpsing Remitting Multiple Sclerosis Patients

In March of 2007, an investigator-initiated, randped, double-blind, placebo-controlled, 1patient clinical trial was started at 7 clini
centers in the United States. The purpose ofdimgal trial is to study whether 8 mg of Trimestaily over a 2 year period would reduce
rate of relapses in a large population of femalgepts with relapsing remitting multiple scleroslavestigators are administering eit
Trimesta along with glatimer acetate (Copaxone@jdtions, a Food and Drug Administratiapproved therapy for multiple sclerosis, «
placebo plus glatimer acetate injections to wometwben the ages of 18 to 50 who have been recdigfjnosed with relapsingremitti
multiple sclerosis. The primary endpoint is relapates at two years with a one year interim angalysing standard clinical measure:
multiple sclerosis disability. Secondary endpouftsnagnetic resonance imaging measurements of lasion and effects on cognition will a
be studied. In January of 2010, it was announcatlah additional $860,440 in grant funding had heeeived allowing the number of clini
sites enrolling patients to increase to 16 clingitds. Currently, over 75 of 150 patients haventmeolled in this clinical study.




Trimesta Grant Funding

The preclinical and clinical development of Tringes$tas been primarily financed by a $5 million gricom the National Multiple Scleros
Society in partnership with the National Multiplel&osis Societys Southern California chapter, with support frora Mational Institutes
Health. In January of 2010, it was announced thaadditional $860,440 in grant funding had beereirem through the American Recov
and Reinvestment Act allowing the number of clihgiges currently enrolling patients in the clifistudy to increase from 7 clinical sites to
The rate of enroliment in the clinical trial hashepositively impacted through the addition of $heew clinical sites.

Trimesta Market Opportunity

Multiple sclerosis is a progressive neurologicaledise in which the body loses the ability to transmessages along central nervous sy
nerve cells, leading to a loss of muscle contrakafysis, and, in some cases, death. Accordindgn¢oNational Multiple Sclerosis Socie
currently, more than 2.5 million people worldwidspproximately 400,000 patients in the United S)atesinly young adults aged BB, ar
afflicted with multiple sclerosis and two to thridmes as many women are affected than men. Regpsmitting multiple sclerosis is the m
common disease course at the time of diagnosisrdiogpto the National Multiple Sclerosis Socie#pproximately, 85% of people wi
multiple sclerosis are initially diagnosed with ttedapsing remitting form, compared to 10-15% wgtbgressive forms.

Multiple sclerosis costs the United States moren the.5 billion annually in medical care and losbgurctivity according to the Society
Neuroscience. The average annual cost of mulsiglerosis is approximately $44,000 to $95,625 mesen. These figures include lost we
and healthcare costs (care giving, hospital andiptan costs, pharmaceutical therapy and nursimgehcare). The cost of treating patients
later-stage progressive forms of multiple sclerasepproximately $65,000 per year per person.

There are currently 7 Food and Drug Administratigoproved therapies for the treatment of relapsargiting multiple sclerosis: Betaseron®
Rebif®, Avonex®, Novantrone®, Copaxone®, Tysabri@daAmpyra™ . These therapies provide only a modest benefitpfirents witl
relapsingremitting multiple sclerosis and therefore servemty delay progression of the disease. All of thdsugs except Ampyra™ reqt
frequent (daily, weekly & monthly) injections (orfusions) on an ongoing basis and are associathduwpleasant side effects (such aslifte-
symptoms), high rates of naompliance among users, and eventual loss of effidaie to the appearance of resistance in approsiyna0%
of patients.

Effirma

Effirma (flupirtine) is a centrally-acting investtional oral drug for the treatment of fiboromyalgindrome. It is a selective neuronal
potassium channel opener that also has NMDA recapitagonist properties. Flupirtine is a non-opisidn-NSAID, non-steroidal, analgesic.
Flupirtine was originally developed by Asta Medarad has been approved in Europe since 1984 fdrghement of pain, although it has never
been introduced to the United States market foriadigation.

Preclinical data and clinical experience suggest Effirma should also be effective for neuropatb&n since it acts in the central nerv
system via a mechanism of action distinguishaldenfmost marketed analgesics. Effirma is especétlisactive because it operates thrc
non-opiate pain pathways, exhibits no known abuse piaierand lacks withdrawal effects. In addition, twderance to its antinociocept
effects has been observed. One common link betweemoprotection, nocioception, and Effirma may he N-methyl-Daspartic aci
glutamate system, a major receptor subtype foee#otoxic neurotransmitter, glutamate. Effirmaststrong inhibitory actions on N-methyl-
D-aspartic acid-mediated neurotransmission.




Effirma Clinical Trial Status

Adeona’s scientific collaborator has demonstratedimpinary encouraging evidence of clinical effigdn a small number of patients treated
with Effirma whom were suffering from fiboromyalgiefractory to other analgesics and therapies.ri&éfiwas well tolerated by these patients
with no untoward side effects. In addition, sub8simprovement in signs and symptoms was dematesdrin this difficult-to-treat
fibromyalgia patient population. Adeona’s scietifollaborator filed an investigator-initiated Istiggational New Drug with the Food and
Drug Administration to test flupirtine in a clinictial of 90 fibromyalgia patients. During 2008jg proposed clinical trial and Investigational
New Drug was approved by the Food and Drug Admiaiistn. Additionally, this protocol has been reveshby an institutional review boat

Effirma Sublicense

In May of 2010, Adeona and its wholly owned sulmigj Pipex Therapeutics, Inc.(“Pipex8ntered into a Sublicense Agreement
“Agreement”) pursuant to Pipexgranted Meda AB (“M8dan exclusive sublicense to all of its patents cogethe use of flupirtine fi
fibromyalgia. The Agreement provides that the Madh assume all future development costs for thenowercialization of flupirtine fc
fibromyalgia. As consideration for such sublicerRipex received an ufpent payment of $2.5 million upon execution of thgreement and a
entitled to milestone payments of $5 million updm@ of a New Drug Application with the Food andug Administration for flupirtine fc
fibromyalgia and $10 million upon marketing apprbvitdhe Agreement also provides that Pipex is extitb receive royalties of 7% of net si
of flupirtine approved for the treatment of fibroalgia covered by issued patent claims in the Tawrit Pursuant to the terms of Pipex’
agreement with the company’s university licensadedna is obligated to share half of the royaltiesreceive with the compars/universit
licensor.

Effirma Market Opportunity

Fibromyalgia is a chronic and debilitating conditicharacterized by widespread pain and stiffnessithout the body, accompanied by se
fatigue, insomnia and mood symptoms. Fibromyaldfiacés an estimated 2% of the population worldwide, including an estieth4 millior
patients in the United States. There are presémtie products approved for this indication in theted States +yrica, Cymbalta and Savel
Flupirtine is differentiated from these productstivat it employs a unique mode of action. Medanestes the United States market
fibromyalgia to be near $1 billion at the time @ftential launch of flupirtine.

Zinthionein ZC

Zinthionein ZC is an investigational once-daily syaretentive, sustainaglease, proprietary, oral tablet formulation afzand cysteine f
the dietary management of Alzheimer's disease aifdl cognitive impairment.. It is being developed aprescription medical food. All
Zinthionein ZC's constituents have GRAS (GenerRijgarded as Safe) status. Zinthionein ZC was dpeitigented and developed by Adec
to achieve the convenience of ordaly dosing, high bioavailability and to minimizgastrointestinal side effects of oral zinc ther
Zinthionein ZC is protected by multiple U.S. anteimational pending patent applications held by dxde

In April of 2010, Adeona announced positive resufsPart 1 of its CopperPro@-clinical study of Zinthionein ZC (zinc cysteine)
Alzheimer's disease and mild cognitive impairméateona's CopperPro&-clinical study seeks to compare Zinthionein Z@Macebo, as we
as a currently marketed prescription zinc prod@etizin® inc acetate). The clinical study, "A ProspectiReandomized, Double Blind Trial
a Novel Oral Zinc Cysteine Preparation in Alzheimddisease (CopperPro@j- previously received institutional review boaagproval ti
proceed. The principal investigator of the studiana Pollock, M.D., Associate Director, MemorysBider Center, Clearwater, Florida.

CopperProof-2 is designed as a controlled, 60-pitiandomized, double-blind, placebontrolled clinical study and is divided into twarfs
Part 1, recently completed, is a 13-subject, tlamee; singledose, comparator study in Alzheimer's disease aitdl cognitive impairmer
subjects that compared the tolerability and bidatdity of Zinthionein ZC to Galzin®, the only Fdeand Drug Administratiompproved zin
preparation and placebo. The Galzia®n tested two separate individual dose levelsn§Gand 100 mg zinc acetate (two 50 mg doses
together). Part 2 of the study has 60 Alzheimeisgabe and mild cognitive impairment subjects ramded to receive either onakaily
Zinthionein ZC or matching placebo for six months.




Results
Tolerability

Results from Part 1 of the study, announced todesonstrate a substantially lower incidence of esbreffects in Alzheimer's disease and
mild cognitive impairment subjects (33% versus 1p@%avor of Zinthionein ZC (containing 150 mg @iemental zinc acetate and 100 mg of
cysteine) compared to Galzin® (containing eithenor 100 mg of elemental zinc as zinc acetaf#)%d of the Galzin®ubjects experienci
gastrointestinal distress, ranging from 100% nats&®% vomiting, 40% diarrhea, and 20% heartblihe high rate of gastrointestinal adve
effects of Galzin® are consistent with prior pubés results of oral zinc therapy. In comparisory 88% of Zinthionein ZC subjects
experienced nausea, with only one of such sub{&g& of group) having experienced vomiting. No adeesffects were noted in the placebo

group.

Adverse effects for the three groups are as follows

Galzin Galzin Galzin Zinthionein ZC
Placebo % 100 mg % 50 mg % All % 150 mg %
Any Adverse Effec (0/2) 0% (3/3) 10C% (2/2) 10C% (5/5) 100% (2/6) 33%
Nausez (0/2) 0% (3/3) 100% (2/2) 10C% (5/5) 10C% (2/6) 33%
Vomiting (0/2) 0% (1/3) 33% (1/2) 5%  (2/5) 40% (1/6) 17%
Diarrhea (0/2) 0% (1/3) 33% (1/2) 50% (2/5) 40% (0/6) 0%
Dizziness (0/2) 0% (0/3) 0% (0/2) 0% (0/5) 0% (0/6) 0%
Abdominal Pair (0/2) 0% (0/3) 0% (0/2) 0% (0/5) 0% (1/6) 17%
Heartburr (0/2) 0% (0/3) 0% (1/2) 50% (1/5) 20% (0/6) 0%

Bioavailability

Zinthionein ZC also demonstrated superior serura binavailability in Alzheimer's disease and milehaitive impairment subjects compa
to both the 50 mg and 100 mg dose levels of Galzit®rage baseline serum zinc levels of the subjeets 76.8 microg/dL (range: &2-
microg/dL), consistent with Adeona's earlier fingrof a subclinical zinc deficiency in Alzheimetisease patients. The area under the cui
serum measurement of bioavailability) of Zinthion&C was approximately 166% that of the 50 mg @&@zilose and 116% that of 100
Galzin® dose (two 50 mg doses taken together).

The bioavailability results are also supplementedhfresults of a separate uncontrolled repeat gibsestudy conducted by Adeona in a sr
number of normal subjects who took Zinthionein Z@cedaily for 14 weeks, also being announced todaylolihg 14 weeks, subjec
demonstrated an average 80% increase in seruniezials from baseline measured at least 12 houes kf$t dose, demonstrating Zinthior
ZC's ability to maintain consistently elevated serminc levels. In addition, a 17% reduction in seraopper levels was observed afte
weeks, demonstrating Zinthionein ZC's ability tadeably improve serum copper/zinc ratios with ordedy dosing.

Part 2 of the Clinical Study

Part 2 of the clinical study is intended to enffll Alzheimer's disease and mild cognitive impairtrerbjects and is currently ongoing with
of 13 enrolled subjects from Part 1 electing totocare to Part 2 of the study. In Part 2, subjects randomized on a 50:50 basis to e
Zinthionein ZC or matching placebo. Subjects wél dssessed at 3 and 6 months for serum paramét&re @and copper as well as change
cognitive function using standard clinical testedign Alzheimer's disease and mild cognitive imp@int. Some subjects have now compl
three months of therapy. Adeona recently addedatsiditional clinical sites in Florida to further eedite enroliment and complete Part 2 of
study.

Background of Zinc Therapy for Alzheimer's Diseaseand Mild Cognitive Impairment

The CopperProo# study grew out of observations by Adeona and athers documenting a subclinical zinc deficiencyAlnheimer's disea:
patients as well as a significant body of publiske&iience implicating chronic copper exposure detdlaged free serum copper levels in
progression of Alzheimer's disease and mild cogmitmpairment. In 1992, results from an uncontwkitudy of zinc therapy in Alzheime
disease was reported to demonstrate cognitive imepnent in 80% of subjects in as little as 3 to éthe of treatment. Due to the signific
gastrointestinal side effects and intolerabilityoadl zinc therapy in such study, oral zinc thera@g discontinued and subjects were switch
zinc injections administered every other day, fertunderscoring the need for a better toleratesveient oral zinc therapy such
Zinthionein ZC.

The hippocampus, an area of the brain that playstiaal role in shorterm memory and is generally most affected in Alateg's disease,
believed to contain the highest levels of zinc e train. Hippocampal zinc is believed to play ampdrtant dual role as a syna|
neurotransmitter that modulates NMDA (N-methylaBpartic acid) receptor activity limiting excitotoity and is a key component of hundr
of neuroprotective enzymes, a number of which aspansible for the degradation of amyloid beta.hAimer's disease subjects have |
reported to have lower levels of zinc in their deeat spinal fluid, and cerebral spinal fluid levellscopper and zinc highly correlate with ley
of amyloid beta 42 in cerebral spinal fluid, a bemker of Alzheimer's disease. Zinc's role as anoitamt NMDA receptor antagonist impl
that by ameliorating the cerebral spinal fluid zaweficiency in Alzheimer's disease patients, Ziotigin ZC may demonstrate near term ¢



cognitive benefits, such as those demonstratedhén1992 study described above, as well as redusigogeneration in the longer te
Current NMDA-receptor antagonists for Alzheimelisedse, such as Namenda® and Axura®rfiantine), currently have estimated annua
sales of $2.6 billion.




dnaJP1

dnaJP1 (hsp peptide) is an investigational orafydar the treatment of rheumatoid arthritis. It rasmpleted a 160-patient, muttenter
randomized, double-blind, placebo-controlled chiicrial for the treatment of rheumatoid arthritidnaJP1l is an epitompecific
immunotherapy for rheumatoid arthritis patientssla 15-mer heat shock protalerived peptide that was previously identified amatributo
of T cellimediated inflammation in rheumatoid arthritis. Inmeuresponses to heat shock protein are often fatisdtes of inflammation a
have an initially amplifying effect that needs ® d#own regulated to prevent tissue damage. The anéths for this regulation involve T ce
with regulatory function that are specific for heéiock proteirderived antigens. This regulatory function is ofiéh@ key components of
"molecular dimmer" whose physiologic function is twodulate inflammation independently from its teggThis function is impaired
autoimmunity and could be restored for therapeuiiigposes.

dnaJP1 contains the five amino acid cassette gresemost of the HLA (human leukocyte antigen) sldsalleles associated with rheuma
arthritis. In preclinical work, the most relevamitepe was mapped and showed its contribution éeipitammatory T cell responsés vitro in
patients with active rheumatoid arthritis. Thestadad to the hypothesis that the sequences shateden immunologically relevant self
foreign proteins (HLA and heat shock protein) woalffiect thymic selection and peripheral activatminpotentially pathogenic T cells
different stages. The mechanistic hypothesis isrthecosal tolerization to dnaJP1 could determineime tolerization primarily of T cells a
secondarily of antigen presenting cells. The effeftimmune tolerance are initially peptide-specifut affect secondarily nogpitope specifi
pathways.

Computeraided, rational drug design technigues of dnaJBdltexl in a short synthetic peptide derived fromeat shock protein dnaJ. H
shock proteins and dnaJ are upregulated duringlaektress, including inflammation and autoimmudiseases. Heat shock protein respc
have been found in several other autoimmune diseaber than rheumatoid arthritis, including juvendiopathic arthritis, multiple scleros
and inflammatory bowel disease. The mechanism tiéraof dnaJP1 relies on selectively inducing amimne shift of a Teell function fron
inflammatory to regulatory, thus inhibiting diseastated inflammation and inducing a tolerogenieiumologic response.

Adeona is currently engaged in the cGMP manufactur@ scale up of the dnaJP1 active drug substamteotner nonclinical activiti¢
necessary to support the potential filing and apgir@f a corporate investigational new drug appiaa for the further clinical testing
dnaJP1l. The Company is seeking potential UnitateSt European and Asian corporate partners tetasghe further manufacturing, test
and clinical development of dnaJP1.

Clinical Trial Results of dnaJP1 in Rheumatoid Aitth Patients

In November of 2009, Adeona announced publicatibthe results of an investigator-initiated, 1p&@tent clinical trial of dnaJP1 for t
treatment of rheumatoid arthritis conducted at ibiczdl centers in the United States. The publicgtentitled "EpitopeSpecific Immunotherag
of Rheumatoid Arthritis: Clinical Responsivenessc@s With Immune Deviation and Relies on the Exgims of a Cluster of Molecul
Associated with T Cell Tolerance in a Double-Bliflacebo-Controlled, Pilot Phase Il Trial", canfbend inArthritis & Rheumatism Vol. 60
(11), pages 3203216, with related editorial at page A21. This icih trial was funded by a $5 million grant frometiNational Institutes
Health. It sought to test 2 hypotheses 1) whethecasal induction of immune tolerate to dnaJP1 wdedd to a qualitative change fror
proinflammatory phenotype to a more tolerogeniccfiomal phenotype and 2) whether immune deviatibmegponses to an inflammat
epitope might translate into clinical improveme@te hundred sixty patients with active rheumatettirdis were randomized to receive ¢
doses of 25 mg of dnaJP1 or placebo daily for 6thn

Results of the published study showed the following

1. dnaJP1 appeared to be safe and well-tolerated;

2. There was a significant reduction in the peragatof T cells producing the proinflammatory cytekitumor necrosis factor alf
(TNF-alpha) (p < 0.0007);

3. The primary efficacy end point (meeting the Aioan College of Rheumatology 20% improvement detet least once on day 1
140, or 168) showed a difference between treatmgemips (p = 0.09) that became significant in past analysis using generali:
estimating equations (GEE) (p = 0.04).




4. Differences in clinical responses were also tbbetween treatment groups on day 140 and at falipwndicative of a durak
response following discontinuation of therapy.

5. Post hoc analysis showed that the combinationdiwéJP1 and the commercially available rheumataithrias agen
hydroxychloroquine, was superior to the combinatdmydroxychloroquine and placebo, demonstratiageptial synergistic effect
dnaJP1 with hydroxychloroquine.

Consistent with the disease modifying process t¥@émmune tolerization, there was a progressg@asation between treatment and pla
groups for both ACR20 and ACR50 endpoints after tiBy. ACR20 is a composite endpoint developed timerdcan College of Rheumatolc
and generally accepted as an FBpprovable scoring criteria. dnaJP1 treated patiaohieved a 40.7% ACR20 response at follow upue
21.5% of placebo-treated patients (CMH test p 9D0.GGEE p < 0.001). The proportion of dnaifehted patients who achieved an AC
response at Days 112, 140, 168, and follow up vgasfieantly higher than that of placelieated patients (CMH p = 0.03; GEE p = 0.000¢
statistically significant difference was also sdenthe AUC when more strict ACR50 criteria werepbgd (GEE p = 0.02). The prime
endpoint (AUC 112-140-68) found more patients succeeding on dnaJP10)0%by CMH and p = 0.04 by adjusted GEE). GEE ymislwa:
employed to correct for intercenter variability ahis was possible as randomization occurred petecePatients in this study were permi

to be on currently available standard backgroumdathies, including hydroxychloroquine, corticosteso sulfasalazine, analgesics, and non-
steroidal anti-inflammatory drugs, but not on dsgeodifying agents or biologics.

From an immunologic standpoint, dnaJP1 also demeest an 80% reduction in tlire vitro production of TNFalpha by T cells (p < 0.007)
hallmark cytokine of inflammation. Additionally, @rdnaJP1 treated patients demonstrated an inciedskerogenic cytokines and immt
response genes, including II0 and FoxP3 production. The study investigatorekmed that tolerization to dnaJP1 leads to imnueeatior
and a trend toward clinical efficacy.

In combination with low dose etanercept (Enbrel@), animal equivalent of dnaJP1 has also demondteatggnificant reduction of me
arthritis scores achieved on day 23 (p = 0.0004)oaspared to placebo in preclinical animal modakditionally, oral dnaJP1 and single |
dose etanercept combination therapy led to a stgmf improvement of the histological score in pbiats (p = 0.014 verus untreated). Las
combination therapy of etanercept and oral dnaddltd an antigen-specific increase of tolerogenioldnes, including IL-10 and 114
production and up regulation of CTLA-4 expression.

dnaJP1 Market Opportunity

Rheumatoid arthritis is an autoimmune diseasedfiatts approximately 20 million people worldwideis a chronic inflammatory disease 1
leads to pain, stiffness, swelling and limitationthe motion and function of multiple joints. Iffeintreated, rheumatoid arthritis can proc
serious destruction of joints that frequently letmpermanent disability. Though the joints are phiacipal body part affected by rheuma
arthritis, inflammation can develop in other orgaass well. The disease currently affects over twdliioni Americans, almost 1% of t
population, and is two to three times more prevalemvomen than men. Onset can occur at any pnififd but is most frequent in the fou
and fifth decades of life, with most patients depéhg the disease between the ages of 35 and &6t 2D million people suffer fro
rheumatoid arthritis worldwide and the global marise estimated at over $6.3 billion. Diseamedifying antirheumatic drugs, includi
biologics, accounted for nearly $5 billion of ttfigure.

ZincMonoCysteine

ZincMonoCysteine (zinc-monocysteine) is an investmnal oral drug for the treatment of dry agetedamacular degeneration. Itdscomple:
of zinc and the amino acid cysteine that Adeondebet may have improved properties compared toentlyr marketed zindsase:
products. ZincMonoCysteine was invented and dewsldpy David A. Newsome, M.D., former Chief of thetiRal Disease Section of !
National Eye Institute. Dr. Newsome was the fistpioneer and demonstrate the benefits of oral kigde zinc therapy in dry e-relatec
macular degeneration. Oral high dose zinc contgiproducts now represent the standard of care ffipragderelated macular degenerat
affecting over 10 million Americans and have anraaés of approximately $300 million.

ZincMonoCysteine has completed an 80-patient, ramzied, double-blind, placebo-controlled clinicalatrin dry agerelated macul:
degeneration and demonstrated highly statisticagipificant improvements in central retinal functiorhese results were published in a peer-
reviewed journal in 2008. Adeona believes that pagent-pending, modifietelease formulations of ZincMonoCysteine and mafgrothe
significant advantages of convenient once-a-dayndosnd improved gastrointestinal tolerability camgd to currentlynarketed oral high do
zinc-containing products. During the third quarter 0020Adeona did further manufacturing and scale fupimcMonoCysteine to support t
further nonclinical testing and cGMP manufactuniaguired to support further drug development.




Copper and Zinc Metabolism Clinical Diagnostic Test

During the first quarter of 2009, Adeona analyzedigmt samples from an institutional review boapproved, prospective, observatio
blinded clinical study that was sponsored and cotetlduring 2007 and 2008. The study enrolled@gjects, 30 with Alzheimer's disease
with Parkinson's disease and 30 agatched normal subjects. The purpose of the stualy tov evaluate serum markers of copper statu
compare these results across the three groupstiehtza The results of the study indicate highlgtistically significant differences in ser
markers of copper status between Alzheimetisease and normal subjects. Adeona believesthieatifferences observed suggest
Alzheimer's patients have impaired metabolic floritig that decreases their protection from chraojgper toxicity, which may contribute
the progression of their disease. The results ftbim study also appear to indicate a subclinicak zileficiency in Alzheimes diseas
patients. In July of 2009, Adeona announced thesgmiation of the findings from this study at theO20nternational Conference
Alzheimer’s disease. There is an estimated 5.8ionjll1.5 million and 15 million persons in the Ut States with Alzheimes’ diseas:
Parkinson’s disease and mild cognitive impairmezgpectively, that may benefit from Adeona’s pafallinical diagnostic tests.

In July of 2009 Adeona acquired HartLab, LLC, dmdlis limited liability company and clinical labatory through which we have launcl
our panel of copper and zinc metabolism clinicalgdiostic tests. Adeona also intends to developr athecialty diagnostic tests throt
HartLab and also to grow the core clinical labonatausiness in the greater Chicago area.

In November of 2009, Adeona announced the launcthefHartLab subsidiary’s diagnostic test paned @opperProof™ Panel, for th
evaluation of zinc and copper status in patientl wizheimer's disease and mild cognitive impairtn@me CopperProof™ Panel provides
comprehensive analysis of the metabolic serum aogipe zinc status of Alzheimardisease and mild cognitive impairment patietis,statu
of which has been shown to be impaired in thisgmaitpopulation. Defects in copper metabolism armgh lifee copper levels are increasit
being recognized as significant factors in the peegion of neurodegenerative diseases, includiraiehiners disease and mild cognit
impairment. Adeona believes that this panel Witha physicians to determine the copper and zintaimalic status of these patients as an ¢
their continued treatment program.

Intellectual Property

Adeonas goal is to (a) obtain, maintain, and enforce mapeotection for its products, formulations, preses, methods, and other proprie
technologies, (b) preserve our trade secrets, @ndperate without infringing on the proprietarghis of other parties, worldwide. Ade«
seeks, where appropriate, the broadest intelleguaperty protection for product candidates, prejamy information, and propriete
technology through a combination of contractuahagements and patents.

Below is a description of our license and developnagreements relating to our product candidates

McLean Hospital Exclusive License Agreement

In 2005, as amended in 2007 and 2010, Pipex, Adsavaolly owned subsidiary, entered into an excledizense agreement with the McL:
Hospital, a Harvard University hospital, relatimg.S. Patent No. 6,610,324 and its foreign egeivsl, entitled Flupirtine in the treatment
fibromyalgia and related conditions?ursuant to this agreement, Pipex paid an upfeeatof $20,000 and back patent costs of approxiy
$41,830 and agreed to pay McLean royalties on alesof flupirtine equal to 3.5% of net sales aipfttine for indications covered by 1
issued patents, reduced to 1.75% if Pipex hasemdie to other intellectual property covering thoglications; use Pipeg’ best efforts 1
commercialize flupirtine for the therapeutic usesbedied in the patent applications; reimburse futpatent costs and pay the follow
milestone payments: $150,000 upon the initiatioragdivotal phase 3 clinical trial of flupirtine; 3,000 upon the filing of an New Dr
Application for flupirtine; and $600,000 upon Foadd Drug Administration approval of flupirtine. &rdue diligence requirements of
exclusive license agreement were amended in ApdD2and further amended by a NDisturbance Agreement that was signed with P
McLean Hospital and Meda.




Effective May 6, 2010, Pipex and Adeona entered @mSublicense Agreement (the “Agreementith Meda AB of Sweden. Pursuant to
Agreement, Meda has been granted an exclusivecsuisk to all of Pipeg’patents covering the use of flupirtine for fibyalgia. These pater
have been issued in the U.S. and are pending iad2aand Japan (the “Territory"The Agreement provides that Meda will assume alirf
development costs for the commercialization of iffipe for fibromyalgia. As consideration for sushblicense, Pipex received an fupat
payment of $2.5 million upon execution of the Agremt and are entitled to milestone payments of #lom upon filing of a New Dru
Application with the Food and Drug Administratioor fflupirtine for fibromyalgia and $10 million upamarketing approval. The Agreem
also provides that Pipex is entitled to receiveattigs of 7% of net sales of flupirtine approved floe treatment of fibromyalgia covered
issued patent claims in the Territory. Pursuarthéoterms of Pipex's agreement with the compamyiiversity licensor, Pipex is obligatec
share half of the royalties it receives with thavarsity licensor and Pipex is obligated to paynth&375,000 upon receipt of an upfr
payment.

Thomas Jefferson University License Agreement

In 2002, as amended in 2009, Adeanaiajority owned subsidiary CD4 Biosciences In¢ered into an exclusive worldwide license agree
with Thomas Jefferson University (TJU) relatingceertain U.S. and foreign issued patents and pagpiications relating to all uses of C
Inhibitor 8022 and CD4 inhibitor technology. Pursuant to thissaghent we paid an upfront license fee of $80,@80additional $25,000 w
paid at the 12 month anniversary of the agreenzamt,$25,000 was paid at the 18 month anniversatlyeodgreement. Adeona is obligate
pay annual maintenance fees, milestone paymer2@J,000 upon the filing of a New Drug Applicatiand $500,000 upon approval of
New Drug Application with the Food and Drug Adminédion, as well as royalties on net sales 0f-CD4 802-2 and other anBDb4 molecule
covered by the licensed patents. Adeona also redaights to valuable data generated under anystigation New Drug application filin
which includes toxicology and manufacturing infotioa relating to anti-CD4 802: As partial consideration for this license, TJdswssue
shares representing 5% of the common stock of Cl@4ckences Inc. Adeona also agreed that TJU waddive antidilution protection o
those CD4 shares through the first $2 million imaficing to CD4. Adeona also agree to indemnify &dhinst certain liabilities.

The Regents of University of California License Agment

In 2005, Adeona was granted an exclusive worldwnse agreement with the Regents of the UniweddiCalifornia relating to an issued

Patent No. 6,936,599 and pending patent applicaittonering the uses of the drug candidate Trim&stesuant to this agreement, Adeona
an upfront license fee of $20,000, reimbursed patgpenses of $41,000 and agreed to pay a licaeseff$25,000 during 2006, as wel
annual maintenance fees, milestone payments tgtlis0,000 that are payable on filing an New DrygpWcation, and on approval of an N
Drug Application with the Food and Drug Administoat, as well as royalties on net sales of Trimesteered by the licensed patents. Ade
may be permitted to partially pay milestone payraémthe form of equity.

Zinc Monocysteine License Agreement

In July of 2007, Adeona entered into an exclusiweldwide license agreement with David A. NewsomeDMand David Tate, M.S., relati
to zinc monocysteine for all uses. Pursuant todlgyieement, Adeona paid an upfront license fee6bfdR0 and reimbursed patent expens
$25,000. Milestone payments totaling $1,400,000 imaylue upon the achievement of certain milestaaesyell as royalties of three perc
(3%) on net sales for the licensed technology aabéday the licensed patents. Adeona has the abilitpake these milestone payments ir
form of equity.

The Regents of University of California License Agment

In July of 2008, Adeona entered into an exclusiwldwide license agreement with the Regents ofUherersity of California relating to
series of issued US patents and pending patenicapphs covering novel uses of an orally activeniamotherapeutic technology, dnaJF
candidate which has completed a 160-patient, delolbie, placebocontrolled phase Il clinical trial for treatment dieumatoid arthriti:
Pursuant to this agreement, Adeona paid an upfreerise fee of $25,000, reimbursed patent expeasesell as future patent and expel
annual maintenance fees of $50,000 per year, milegpayments ranging from $75,000 to $5,000,000&teapayable on various clinical
regulatory milestones, as well as royalties onsaégs of the licensedechnology covered by the licensed patents.
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RISK FACTORS

You should carefully consider the specific risksfeeth under the caption “Risk Factorisi’'the applicable prospectus supplement and ué
caption “Risk Factorsin any of our filings with the Commission pursuémSections 13(a), 13(c), 14 or 15(d) of the Sei@sriExchange Act !
1934, as amended (the “Exchange Act”), incorpor@edeference herein, including the Risk Factotsfaeh in our Form 10K for our fisca
year ended December 31, 2009 before making an tmees$ decision. Each of the risks described indéhssctions and documents cc
materially and adversely affect our business, fircondition, results of operations and prospecis could result in partial of complete |
of your investment. For more information, see “\ih¥ou Can Find More Information.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forwalabking statements within the meaning of SectioA 27 the Securities Act of 1933 and 21E of the Siias
Exchange Act of 1934. You should not place unddiamee on these statements. These forweo#ting statements include statements
reflect the current views of our senior managemégtit respect to our financial performance and fetavents with respect to our business
our industry in general. Statements that include words “expect,” “intend,” “plan,” “believe,” “piect,” “forecast,” “estimate,” “may,”
“should,” “anticipate” and similar statements offature or forward-looking nature identify forwarddking statements. Forwaftdeking
statements address matters that involve risks aodrtainties. Accordingly, there are or will be ionf@ant factors that could cause our ac
results to differ materially from those indicatedthese statements. We believe that these factdrgdie, but are not limited to, the following:

« afailure of our product candidates to be demohstrsafe and effective

- afailure to obtain regulatory approval for our guots or to comply with ongoing regulatory requissts;
» alack of acceptance of our product candidatesemiarketplace

« afailure by us to become or remain profitable;

« an inability by us to obtain the capital necesdarfund our research and development activities;

« aloss of any of our key scientist or managemergqmnel.

The foregoing factors should not be construed &sestive and should be read together with the athetionary statements included in
prospectus and other reports we file with the Saearand Exchange Commission, including the infation under “ltem 1A. Risk Factorgf
Part | of our Annual Report on Form 10-K for ouscal year ended December 31, 2009. The ford@oking statements speak as of the
made and are not guarantees of future performalfiame or more events related to these or othelsror uncertainties materialize, or if
underlying assumptions prove to be incorrect, datesults may differ materially from what we anpate. We undertake no obligatior
publicly update or revise any forward-looking staént, other than as required by law.

USE OF PROCEEDS

Unless otherwise provided in the applicable progmesupplement, we intend to use the net proceeds the sale of the securities under
prospectus for general corporate purposes, whicki melude general working capital, capital expeadis, research and developn
expenditures, regulatory affairs expenditures, icdih trial expenditures, acquisitions of new tedogées and investments. Additiol
information on the use of net proceeds from the sdlsecurities offered by this prospectus may dtefarth in the prospectus supplen
relating to that offering. Pending the applicatiohthe net proceeds, we intend to invest the metgeds in short-term, investmegrade
interest-bearing securities.
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DESCRIPTION OF CAPITAL STOCK

The following description of certain terms of oapital stock does not purport to be complete amphiified in its entirety by reference to our
articles of incorporation, our bylaws and provisafithe Nevada Revised Statute. For more informatio how you can obtain our Articles of

Incorporation and bylaws, see “Where You Can Fimdlerinformation.” We urge you to read out Artictfdncorporation and bylaws in their
entirety.

Authorized Capital Stock

We are authorized to issue 100 million shares afiroon stock, par value $.001 per share, and 10aomiBhares of preferred stock, par v.
$.001 per share. At May 3, 2010, we had 21,698 8#&es of common stock outstanding and no shdrgseterred stock outstandir
Although our board of directors has no presentnitidd to do so, it could issue common stock or d@eseof preferred stock that cot
depending on the terms of such securities, impkedecompletion of a merger, tender offer or taker attempt. Our board of directors
make any determination to issue such shares basedits judgment and the best interests of us andlwareholders.

Common Stock

We may offer shares of our common stock. Our comstook currently trades on the AMEX under the syhtB&N.” Holders of shares
common stock have the right to cast one vote foh ehare of common stock in their name on the bobkair company, whether represetr
in person or by proxy, on all matters submittecatoote of holders of common stock, including elattdf directors. There is no right
cumulative voting in election of directors. Exceytere a greater requirement is provided by stahyteyur articles of incorporation, or by «
bylaws, the presence, in person or by proxy duth@ized, of the one or more holders of a majooityhe outstanding shares of our comi
stock constitutes a quorum for the transactionusiress. The vote by the holders of a majoritywstanding shares is required to effect ce
fundamental corporate changes such as liquidati@nger, or amendment of our articles of incorporati

Except as otherwise provided by the Nevada Rev@&atlte or our Articles of Incorporation, holdefsoar common stock share ratably in
dividends and distributions, as may be declarenh fiame to time by our board of directors from furegally available therefore, whether u
liguidation or distribution or otherwise. There are restrictions in our articles of incorporation lmylaws that prevent us from declat
dividends. The Nevada Revised Statute does, howpwehibit us from declaring dividends where, afjering effect to the distribution of t
dividend (1) we would not be able to pay our detstgshey become due in the usual course of busorg®) our total assets would be less-
the sum of our total liabilities plus the amourdttivould be needed to satisfy the rights of stotddrs who have preferential rights superic
those receiving the distribution.

We have not declared any dividends, and we dolaottp declare any dividends in the foreseeablaréut

Holders of shares of our common stock are notledtib preemptive or subscription or conversiortsg and no redemption or sinking fi
provisions are applicable to our common stock.oiistanding shares of common stock are, and theslohcommon stock sold in the offer
will when issued, fully paid and non-assessable.

Transfer Agent and Registrar

The transfer agent and registrar for our commocksi® Corporate Stock Transfer, Inc. of Denver,cCadio.

Listing

Our common stock is listed on the American StockHaxge under the symbol “AEN.”
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DESCRIPTION OF WARRANTS
General

We may issue warrants to purchase common stoclciwié refer to as common stock warrants). Any e$éhwarrants may be issued
independently or together with any other securitiésred by this prospectus and may be attached separate from the other securities. If
warrants are issued, they will be issued underamaimgreements.

We will file as exhibits to the registration statemh of which this prospectus is a part, or willanmorate by reference from a current repo
Form 8K that we file with the SEC, the form of warrantreagment that describes the terms of the warrantameoffering, and a
supplemental agreements, before the issuance ofdhmnts. The following summaries of material teramd provisions of the warrants
subject to, and qualified in their entirety by efiece to, all the provisions of the warrant agregraed any supplemental agreements appli
to those warrants. We urge you to read the appégatospectus supplements related to the partiewdarants that we sell under this prospe!
as well as the complete warrant agreement andwpplemental agreements that contain the termseofvirrants.

Terms of the Warrants

The applicable prospectus supplement will desdhibdollowing terms of common stock warrants oftetender this prospectus:

@ the title;

(2) the securities issuable upon exerc

3 the issue price or price

4) the number of warrants issued with each share mfiwon stock

(5) any provisions for adjustment of (a) the numbeamiount of shares of common stock receivable upercese of the warrants

(b) the exercise prict

(6) if applicable, the date on and after which the waais and the related common stock will be separatahsferable

(7) if applicable, a discussion of the material Unigtdtes federal income tax considerations applidabilee exercise of the warrar
(8) any other terms, including terms, procedures anddtions relating to exchange and exerc

(9) the commencement and expiration dates of the tigbkercise; an

(10) the maximum or minimum number that may be exedcieany time

Exercise of Warrants

Each warrant will entitle the holder to purchasedash the amount of shares of common stock aapipéicable exercise price set forth in
determined as described in, the applicable prospesiipplement. Warrants may be exercised at arg dipto the close of business on
expiration date set forth in the applicable prospesupplement. After the close of business oreitpration date, unexercised warrants
become void.

Warrants may be exercised by delivering to us graher person indicated in the applicable prospesupplement (a) the warrant certific
properly completed and duly executed and (b) payroéthe amount due upon exercise. As soon asipaide following exercise, we w
forward the shares of common stock purchasable egertise. If less than all of the warrants repree by a warrant certificate are exerci
a new warrant certificate will be issued for theeéning warrants.

PLAN OF DISTRIBUTION

We may sell the securities being offered by uhis prospectus:
« directly to purchaser:

« through agents

» through dealers

« through underwriters; or

« through a combination of any of these methods lef sa

13




In addition, the manner in which we may sell somalbof the securities covered by this prospeatetudes, without limitation, through:

. a block trade in which a broker-dealer will atfgrto sell as agent, but may position or resebbdipn of the block, as principal in
order to facilitate the transaction

. purchases by a broker-dealer, as principal, esdle by the broker-dealer for its account; or

« ordinary brokerage transactions and transactiawhich a broker solicits purchasers.

Furthermore, we may enter into derivative or hedgiansactions with third parties, or sell secesithot covered by this prospectus to 1
parties in privately negotiated transactions. Inrezction with such a transaction, the third pamiey sell securities covered by and pursug
this prospectus and an applicable prospectus smepleor other offering materials, as the case neayflso, the third party may use secur
borrowed from us or others to settle such sales@ayluse securities received from us to close wytelated short positions. We may also
or pledge securities covered by this prospectusaanabplicable prospectus supplement to third ggrivho may sell the loaned securities ¢
an event of default in the case of a pledge, kellpledged securities pursuant to this prospectdsttze applicable prospectus suppleme
other offering materials, as the case may be.

We and our agents and underwriters may sell therities being offered by us in this prospectus fitinre to time in one or more transactions:
« at a fixed price or prices, which may be changed;
- at market prices prevailing at the time of sale;
« at prices related to the prevailing market price:
» at negotiated price

We may solicit directly offers to purchase secastiWe may also designate agents from time totinselicit offers to purchase securities.
agent, who may be deemed to be an “underwritethassterm is defined in the Securities Act of 1988,amended (the “Securities Actfiay
then resell the securities to the public at varyriges to be determined by that agent at the tifresale.

In the sale of the securities, underwriters, desateragents may receive compensation from us on fsarchasers of the securities, for wt
they may act as agents, in the form of discourdacessions or commissions. Underwriters may sellsticurities to or through dealers,
such dealers may receive compensation in the fdrdisaounts, concessions or commissions from thadeowriters and/or commissions fr
the purchasers for whom they may act as agentsemdmiters, dealers and agents that participatdéndistribution of the securities may
deemed to be underwriters under the Securitiesafdt any discounts or commissions they receive fosnand any profit on the resale
securities they realize may be deemed to be underyvrdiscounts and commissions under the Secsarifiet. The applicable prospec
supplement will, where applicable:

« identify any underwriter or agent;

- describe any compensation in the form of discoucsicessions, commissions or otherwise receiveh fus by each underwrit
dealer or agent and in the aggregate to all undensy dealers and agen

« identify the purchase price and proceeds fromghb;

« identify the amounts underwritten;

« identify the nature of the underwriter’s obligatitintake the securities; and

- identify any quotation systems or securities exglearon which the securities may be quoted or listed

Underwriters, dealers, agents and other personshmagntitled, under agreements that may be enietedvith us, to indemnification by
against certain civil liabilities, including lialties under the Securities Act, or to contributieith respect to payments that they may be req
to make in respect of these liabilities. Underwstand agents may engage in transactions witherdonm services for, us in the ordinary coi
of business.

If so indicated in the applicable prospectus supplet, we will authorize underwriters, dealers, titeo persons to solicit offers by cer
institutions to purchase the securities offeredubyunder this prospectus pursuant to contractsigingvfor payment and delivery on a fut
date or dates. The obligations of any purchaseeundy these contracts will be subject only to ¢hosnditions described in the applice
prospectus supplement, and the prospectus supplemikerset forth the price to be paid for secustipursuant to these contracts anc
commission’s payable for solicitation of these caats.
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Any underwriter may engage in ovalletment, stabilizing and syndicate short covetiramsactions and penalty bids only in compliand
Regulation M of the Securities Exchange Act of 1984ve offer securities in an “at the marketffering, stabilizing transactions will not
permitted. Ovemllotment involves sales in excess of the offesige, which creates a short position. Stabilizimgnsactions involve bids
purchase the underlying security so long as theilgiag bids do not exceed a specified maximumndgate short covering transacti
involve purchases of securities in the open maakier the distribution has been completed in otdezover syndicate short positions. Per
bids permit the underwriters to reclaim selling cessions from dealers when the securities originsdld by the dealers are purchase
covering transactions to cover syndicate shorttjpps. These transactions may cause the priceeo$éhburities sold in an offering to be hic
than it would otherwise be. We do not make anyas@ntation or prediction as to the direction or mitage of any effect that the transacti
described above might have on the price of thergiggss These transactions, if commenced, may beoditinued by the underwriters at
time.

Each series of securities offered under this protsigewill be a new issue with no established trgdimarket, other than the common st
which is listed on the American Stock Exchange. Ahgres of common stock sold pursuant to a prospetpplement will be listed on-
American Stock Exchange, subject to official notidéssuance. Any underwriters to whom we sell siges for public offering and sale m
make a market in the securities, but these undemsriwvill not be obligated to do so and may distm@ any market making at any ti
without notice. We may elect to list any of the iséiies we may offer from time to time for tradiog an exchange or on the American S
Exchange, but we are not obligated to do so.

The anticipated date of delivery of the securitdfered hereby will be set forth in the applicalplspectus supplement relating to ¢
offering.

Underwriters, dealers and agents may engage iagcéinns with us or perform services for us indrginary course of business.

To comply with applicable state securities lawg $recurities offered by this prospectus will bedsdl necessary, in such jurisdictions ¢
through registered or licensed brokers or dealaraddition, securities may not be sold in someestainless they have been registere
qualified for sale in the applicable state or aamegtion from the registration or qualification régment is available and is complied with.

In compliance with the guidelines of the Finand¢ralustry Regulatory Authority (“FINRA")the aggregate maximum discount, commissio
agency fees or other items of underwriting compgmisdo be received by an FINRA member or indepehtieokerdealer will not exceed 8
of any offering pursuant to this prospectus and@egpectus supplement or other offering materéashe case may be.

If 5% or more of the net proceeds of any offerifigecurities made under this prospectus will beired by a FINRA member participating
the offering or affiliates or associated personswfh FINRA member, the offering will be conductedaccordance with NASD Conduct r
2720.

LEGAL MATTERS

Gracin & Marlow, LLP, New York, New York will issuan opinion about certain legal matters with respethe securities.

EXPERTS

The financial statements incorporated in this pessys from our Annual Report on Form K@er the year ended December 31, 2009 have
audited by Berman & Company, P.A., an independegistered public accounting firm, as stated inrtmeport, which is incorporated
reference, which report expresses an unqualifigdiap The financial statements have been incotedrapon the authority of said firm
experts in accounting and auditing in giving s&garts.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, pretatements and other information with the Seisriand Exchange Commission. You |
read and copy any document we file at the Commissipublic reference room located at 100 F Street,NAEshington, D.C. 20549. Ple

call the Commission at 1-800-SHX330 for further information on the operation o€ thublic reference room. Our public filings areo
available to the public at the Commission’s web sit http://www.sec.gov.
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This prospectus is part of a registration statgnmn Form S3 that we have filed with the Commission under 8exurities Act. Th
prospectus does not contain all of the informatiothe registration statement. We have omittedagenparts of the registration statemen
permitted by the rules and regulations of the Cossion. You may inspect and copy the registrati@testent, including exhibits, at 1
Commission’s public reference room or Internet.site

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Commission allows us to “incorporate by refeefrihe information we file with it which means that wan disclose important informati
to you by referring you to those documents instebtlaving to repeat the information in this progpec The information incorporated
reference is considered to be part of this prosecind later information that we file with the Quoiasion will automatically update a
supersede this information. We incorporate by mfee the documents listed below and any futureglimade with the Commission un
Sections 13(a), 13(c), 14 or 15(d) of the Exchafgiebetween the date of this prospectus and tmeitation of the offering:

° Our annual report on Form -K for the fiscal year ended December 31, 2(

e  The description of our common stock set forth in mgistration statement on Forr-A, filed with the Commission on January 29, 1
(File No. 00(-21156).

° Our Current Report on Forn-K filed with the Securities and Exchange CommissiarMay 11, 201C

You may obtain, free of charge, a copy of any esthdocuments (other than exhibits to these doasnuetess the exhibits are specific
incorporated by reference into these documentsferned to in this prospectus) by writing or callins at the following address and telept
number:

ADEONA PHARMACEUTICALS, INC.
3930 Varsity Drive
Ann Arbor, Ml 48108
Attention: Corporate Secretary
(734) 332-7800
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ADEONA PHARMACEUTICALS, INC.

UP TO $15 Million
PRELIMINARY PROSPECTUS DATED May 6, 2010

Common Stock
Warrants

You should rely only on the information contained o incorporated by reference in this prospectus. Wéave not authorized anyone t
provide you with different information. You should not assume that the information contained or incorprated by reference in thit
prospectus is accurate as of any date other than ¢hdate of this prospectus. We are not making an @f of these securities in any sta
where the offer is not permitted.




PART I
INFORMATION NOT REQUIRED IN THE PROSPECTUS
ltem 14. Other Expenses of I ssuance and Distribution.
The following table sets forth the estimated fems expenses in connection with the shelf registnagif the common stock registered under

registration statement, other than any underwritiisgounts and commissions. The actual amountsabf fees and expenses will be determ
from time to time. All amounts shown are estimadrsept for the Securities and Exchange Commissgistration fee.

SEC registration fe $ 1,069.5(
Legal fees and expens 5,00(
Accounting fees and expens 5,00(C
Transfer agent and registrar fees and expe 2,00¢
Printing and engraving expens 1,80(C
Miscellaneou: 130.5(
Total $ 15,00(
Item 15. Indemnification of Directors and Officers.

Section 78.138 of the Nevada Revised Statute pesvidat a director or officer is not individuallghble to the corporation or its stockholder
creditors for any damages as a result of any afztilire to act in his capacity as a director diocafr unless it is proven that (1) his act or fed
to act constituted a breach of his fiduciary duies director or officer and (2) his breach okthduties involved intentional misconduct, fr
or a knowing violation of law.

This provision is intended to afford directors anfticers protection against and to limit their patial liability for monetary damages result
from suits alleging a breach of the duty of carealwjirector or officer. As a consequence of thsvjgion, stockholders of our company will
unable to recover monetary damages against dieeotoofficers for action taken by them that maystitate negligence or gross negligenc
performance of their duties unless such conduds falthin one of the foregoing exceptions. The fs@mn, however, does not alter
applicable standards governing a director's orceffs fiduciary duty and does not eliminate or limiethight of our company or a
stockholder to obtain an injunction or any othgretyf non-monetary relief in the event of a breafcfiduciary duty.

The Registrant’s Articles of Incorporation and Byvs provide for indemnification of directors, affrs, employees or agents of the Regis
to the fullest extent permitted by Nevada law (@&aded from time to time). Section 78.7502 ofNMlewvada Revised Statute provides that
indemnification may only be provided if the persasted in good faith and in a manner he reasonaddlgued to be in, or not opposed to,
best interest of the Registrant and, with respecanty criminal action or proceeding, had no reallnaause to behave his conduct
unlawful.
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ltem 16. Exhibits

Exhibit Description
11 Form of Underwriting Agreement with respect to coomstock*
3.1 Form of Warrant Agreement
5.1 Opinion of Gracin & Marlow, LLP**

23.1 Consent of Berman & Company, P.A.’
23.2 Consent of Gracin & Marlow, LLP (included in ExHilsi.1)
24.1 Powers of Attorney for our directors and certaie@iive officers

* To be filed, if necessary, by an amendment tortiggstration statement or incorporated by refergnosuant to a Current Report on
Form &K in connection with the offering of securities iggred hereunde
** Filed herewitt
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ltem 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehisteegistration statement:

(i) To include any prospectus required by SectiO(al(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @searising after the effective date of the regigtrastatement (or the most recent peffective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in thenmiafton set forth in this registrati
statement. Notwithstanding the foregoing, any iasecor decrease in volume of securities offerethéftotal dollar value of securities offe
would not exceed that which was registered) and dewiation from the low or high and of the estinthteaximum offering range may
reflected in the form of prospectus filed with tBemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and f
represent no more than 20 percent change in thémaxaggregate offering price set forth in the ‘tTadtion of Registration Fedable in thi
effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dased in this registration statement or
material change to such information in this regittn statement;

Provided, howeveithat subparagraphs (i), (ii) and (iii) do not apiflthe information required to be included in aspeffective amendment |
those paragraphs is contained in reports filed witfurnished to the Commission by the registramspant to Section 13 or Section 15(d) of
Securities Exchange Act of 1934 that are incorgatdty reference in this registration statemenis @ontained in a form of prospectus f
pursuant to Rule 424(b) that is part of this regtin statement.

(2) That, for the purpose of determining any lispilnder the Securities Act of 1933, each such-péfective amendment shall be deeme
be a new registration statement relating to therd#es offered herein, and the offering of suchwsiies at that time shall be deemed to b
initial bona fide offering thereof.

(3) To remove from registration by means of a mifgctive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

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

(i) Each prospectus filed by the registrant pursuarRule 424(b)(3) shall be deemed to be parhefregistration statement as of the dat
filed prospectus was deemed part of and includebdrregistration statement; and

(i) Each prospectus required to be filed pursuanRule 424(b)(2), (b)(5), or (b)(7) as part ofsthriegistration statement in reliance
Rule 430B relating to an offering made pursuanRtde 415(a)(1)(i), (vii) or (x) for the purpose pfoviding the information required

section 10(a) of the Securities Act of 1933 shalldeemed to be part of and included in this regjisin statement as of the earlier of the
such form of prospectus is first used after effextess or the date of the first contract of salsedfurities in the offering described in
prospectus. As provided in Rule 430B, for liabilgyrposes of the issuer and any person that isadtdiate an underwriter, such date she
deemed to be a new effective date of this registrattatement relating to the securities in thgistation statement to which that prospe
relates, and the offering of such securities at tinge shall be deemed to be the initial bona fiffering thereof.Provided, howeverthat nc
statement made in a registration statement or pobgp that is part of this registration statememhade in a document incorporated or dee
incorporated by reference into this registraticatesnent or prospectus that is a part of this negien statement will, as to a purchaser w
time of contract sale prior to such effective datgpersede or modify any statement that was mattg@siregistration statement or prospe
that was a part of this registration statement adenin any such document immediately prior to sftdctive date.

(iii) If the registrant is subject to Rule 430C chaprospectus filed pursuant to Rule 424(b) as ph# registration statement relating tc
offering, other than registration statements rejyom Rule 430B or other than prospectuses filegliance on Rule 430A, shall be deemed t
part of and included in the registration statenanof the date it is first used after effectiven€ssvided, however, that no statement mad¢
registration statement or prospectus that is plathe registration statement or made in a docunmadrporated or deemed incorporatec
reference into the registration statement or prosethat is part of the registration statement, a8 to a purchaser with a time of contrac
sale prior to such first use, supersede or modify statement that was made in the registratiorestant or prospectus that was part of
registration statement or made in any such documenediately prior to such dat
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(5) That, for the purpose of determining liabild§ the registrant under the Securities Act of 183&ny purchaser in the initial distributior
the securities, the undersigned registrant undestakat in a primary offering of securities of thedersigned registrant pursuant to
registration statement, regardless of the undengrinethod used to sell the securities to the msehif the securities are offered or sol
such purchaser by means of any of the following mamications, the undersigned registrant will beelies to the purchaser and will
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;

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

(iii) The portion of any other free writing prospes relating to the offering containing materidioiiation about the undersigned registral
its securities provided by or on behalf of the us@med registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrantéptirchaser.

(6) The undersigned registrant hereby undertakats tbr purposes of determining any liability undee Securities Act of 1933, each filing
the registrant annual report pursuant to section 13(a) or sedtid) of the Securities Exchange Act of 1934 (amkere applicable, ea
filing of an employee benefit plag’'annual report pursuant to section 15(d) of theuftees Exchange Act of 1934) that is incorporaks
reference in this registration statement shall bented to be a new registration statement relatinthe securities offered herein, and
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditto directors, officers and controll
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has kebrised that in the opinion of the Secur
and Exchange Commission such indemnification isresgigpublic policy as expressed in the Act andhgyefore, unenforceable. In the e\
that a claim for indemnification against such ligigis (other than the payment by the registranexenses incurred or paid by a dire«
officer or controlling person of the registranttire successful defense of any action, suit or mdiog) is asserted by such director, office
controlling person in connection with the secusitiing registered, the registrant will, unlesshim opinion of its counsel the matter has |
settled by controlling precedent, submit to a cadirappropriate jurisdiction the question whethechsindemnification by it is against put
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&933, the Registrant certifies that it has reaste grounds to believe that it meets all o
requirements for filing on Form $-and has duly caused this registration stateneelné tsigned on its behalf by the undersigned, threceduly
authorized, in the City of Ann Arbor, State of Migan, May 11, 2010.

ADEONA PHARMACEUTICALS,
INC.

By: /sl James S. Kuo

Chairman of the Board of Directc

Chief Executive Officer and Preside
(Principa Executive Officer and Principal
Financial and Accounting Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below constitutes and agpdamtes Kuo his/her tt
and lawful attorney-in-fact and agent with full pemof substitution and redbstitution, for him/her and in his/her name, plaad stead, in a
and all capacities to sign any or all amendmemslyding, without limitation, postffective amendments) to this Registration Stateream,
related Registration Statement filed pursuant teeR&2(b) under the Securities Act of 1933 and angll pre- or poseffective amendmer
thereto, and to file the same, with all exhibiterdto, and all other documents in connection thighewvith the Securities and Exchal
Commission, granting unto said attorneyféet and agent, full power and authority to do pediorm each and every act and thing requisite
necessary to be done in and about the premisdsllyagor all intents and purposes as he or shehih@ could do in person, hereby ratify
and confirming that said attorney-iaet and agent, or any substitute or substitutekifa, may lawfully do or cause to be done by \érhereol

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the capaci

and on the dates stated.

Title Date
Chairman of the Board of Directors, Chief

/sl James S. Ku Executive Officer and Preside May 11, 201

James S. Ku (Principal Executive Officer and Princig
Financial and Accounting Office
/sl Steve H. Kanzer Director May 11, 201
Steve H. Kanze
Isl Jeffrey J. Kraws Director May 11, 201
Jeffrey J. Kraw:
[sl Jeffrey Wolf Director May 11, 201
las
Jeffrey Wolf
Director May 11, 201

[s] Jeff Riley
/as
Jeff Riley




EXHIBIT INDEX

Exhibit Description
1.1 Form of Underwriting Agreement with respect to coomstock*
3.1 Form of Warrant Agreement
5.1 Opinion of Gracin & Marlow, LLP**

23.1 Consent of Berman & Company, P.A.
23.2 Consent of Gracin & Marlow, LLP (included in ExHilsi.1)
24.1 Powers of Attorney for our directors and certairaxive officers

* To be filed, if necessary, by an amendment toréggstration statement or incorporated by referenosuant to a Current Report
Form &K in connection with the offering of securities istgred hereunde
** Filed herewitr




Exhibit 5.1

GRACIN & MARLOW, LLP
Chrysler Building
405 Lexington Avenue
26t Floor
New York, New York 10174

May 11, 2010

The Board of Directors
Adeona Pharmaceuticals, Inc.
3930 Varsity Drive

Ann Arbor, M|l 48108

Re: Registration Statement on Form S-3
Gentlemen:

We have acted as counsel to Adeona Pharmaceuticalsa Nevada corporation (the “Companyid are rendering this opinion in connec
with the filing of a Registration Statement on FoB¥3 (the “Registration Statemently the Company with the Securities and Exch
Commission (the “Commission”) under the Securifies of 1933, as amended (the “Securities Act”)atielg to:

(1) shares of the Compa’s common stock, par value $.001 per share*Common Stoc”)
(2) warrants representing rights to purchase CommockStbe*Warrant”), and
(3) units consisting of any combination of the foregpgecurities (th* Units”) of the Company

The Common Stock, Warrants and Units are hereinafilectively referred to as the “Offered Secwesdtl’ The Offered Securities may

issued and sold by the Company from time to tinuesypant to Rule 415 under the Securities Act, afoséh in the Registration Statement,

amendment thereto, and the prospectus containeginh¢he “Prospectus”) and any supplements thejesioh a “Prospectus Supplementdy,
up to an aggregate offering price of $15,000,000.

This opinion is being furnished in accordance vilib requirements of Item 601(b)(5) of Regulatiolik $nder the Securities Act, and
opinion is expressed herein as to any matter mémgaito the contents of the Registration Statem#rd, Prospectus or any Prospe
Supplement other than as to the validity of thee@ffl Securities. This opinion is based upon ctigrexisting statutes, rules, regulations
judicial decisions, and we disclaim any obligattonadvise you of any change in any of these soun€éaw or subsequent legal or fact
developments which might affect any matters or iopis set forth herein.

We have examined originals or copies, certifiecbtirerwise identified to our satisfaction, of (igtfRegistration Statement and all exh
thereto, (ii) the Certificate of Incorporation bt Company (the “Certificate of Incorporation”) daammendments thereto (iii) the Byaws of the
Company (the “By-Laws”)We have also examined such corporate records dmet agreements, documents and instruments, anc
certificates or comparable documents of publicctdfs and officers and representatives of the Campand have made such inquiries of ¢
officers and representatives and have considered matters of law as we have deemed appropriateedsasis for the opinions hereinaftel
forth.

In delivering this opinion, we have assumed theugemess of all signatures, the legal capacity aifiral persons, the authenticity of
documents submitted to us as originals, the corifgrim originals of all documents submitted to gscapies, the authenticity of originals ol
such latter documents, and the accuracy and coemges of all records, information and statementsnéited to us by officers a
representatives of the Company.

Based upon and subject to the limitations, quaifans and assumptions set forth herein, we atleeobpinion that:

1. With respect to any offering of Comnftock by the Company pursuant to the RegistraéBiatement (the “Offered Common Stogk”
when (a) the Registration Statement and any amemdthereto (including a postffective amendment) has become effective unde
Securities Act, (b) the board of directors or anjydiesignated committee thereof has adopted riéspfiapproving the issuance and sale ¢
Offered Common Stock at a specified price (not thas the par value of the Common Stock) or purstea specified pricing mechanism,
a Prospectus Supplement has been filed with thenission describing the Offered Common Stock, (dh& Offered Common Stock is to
sold in a firm commitment underwritten offering, amderwriting agreement with respect to the Offe@mmmon Stock has been d
authorized, executed and delivered by the Companytiae other parties thereto, (e) there are safficchares of Common Stock author
under the Compang’ organizational documents and not otherwise resefar issuance, (f) certificates representing shares of Offere
Common Stock have been duly executed by appropoifigers of the Company or appropriate book estiiave been made in the st
records of the Company, and (g) the shares of &f€ommon Stock have been duly and properly salid, for and delivered as contemple
in the Registration Statement, any Prospectus &upmit relating thereto and, if applicable, in adeoce with the applicable underwriting
other purchase agreement, or upon exercise of Warta purchase Common Stock, the shares of Off@mtimon Stock will be du
authorized, validly issued, fully paid and non-assdle.






2. With respect to any offering of Wartisahy the Company pursuant to the Registratiore8tant (the “Offered Warrants'\yhen (a) th
Registration Statement and any amendment theretbudiing a poseffective amendment) has become effective underSeeurities Ac
(b) the board of directors or any duly designatechmittee thereof has adopted resolutions approtiiegorm, terms, issuance and sale o
Offered Warrants at a specified price or pursuana tspecified pricing mechanism in conformity witle Warrant Agreement (as defii
below), (c) a Prospectus Supplement has beenilgdthe Commission describing the Offered Warra(d} if the Offered Warrants are to
sold in a firm commitment underwritten offering, anderwriting agreement with respect to the Offevédrrants has been duly authori:
executed and delivered by the Company and the ptties thereto, (e) certificates representingQffered Warrants have been duly exec
by appropriate officers of the Company and, if aggille, warrant agent; and (f) the Offered Warrduage been duly and properly sold, paic
and delivered as contemplated in the RegistratiateBient, any prospectus supplement relating thewed, if applicable, in accordance v
the applicable underwriting or other purchase agesd and otherwise in accordance with the provisiohany applicable warrant agreen
(the “Warrant Agreement’petween the Company and, if applicable, the puethaswarrant agent named therein, the Offered &vidsrwil
constitute valid and binding obligations of the Guamy, enforceable against the Company in accordaitbeheir terms.

3. With respect to any offering of Unlty the Company pursuant to the Registration Statérfte “Offered Units”),when (a) th
Registration Statement and any amendment theretbudiing a poseffective amendment) has become effective underSeeurities Ac
(b) when the board of directors has taken all nesmgscorporate action to authorize and approvddim, issuance, execution and terms o
Offered Units, the related unit agreements betwherCompany and the unit agent or purchaser nahedin (“Unit Agreements”)f any, ant
any Offered Securities which are components of dDffered Units, the terms of the offering thereoflaelated matters, (c) a Prospe
Supplement has been filed with the Commission dasg the Offered Units, (d) if the Offered Unitseato be sold in a firm commitme
underwritten offering, an underwriting agreementhwiespect to the Offered Units has been duly aitbd, executed and delivered by
Company and the other parties thereto, and (efiXt@ffered Units, (ii) the Unit Agreements, if angnd (iii) such Offered Securities that
components of such Offered Units have been dulypaogerly sold, paid for and delivered as conteteplan the Registration Statement,
prospectus supplement relating thereto and, ifiegiple, in accordance with the applicable undemgitor other purchase agreement
otherwise in accordance with the provisions of apglicable Unit Agreement and Warrant Agreementhée case of Warrants, such Units
be validly issued and will entitle the holder thefrto the rights specified in the Unit Agreemeriitgny.

For the purposes of this opinion letter, we havsuased that, at the time of the issuance, sale alidedy of the Offered Securities at iss
(a) the authorization thereof by the Company wit have been modified or rescinded, and there natl have occurred any change in
affecting the validity, legally binding charactarenforceability thereof; and (b) the Certificafelcorporation of the Company, as currentl
effect, will not have been modified or amended waiitlbe in full force and effect.

We are members of the bar of the State of New Yk Florida and our opinion herein is limited te taws of such states, the federal law
the United States of America, and the General Qatjum Law of the State of Nevada, to the extemgliapble. We also express no opir
herein with respect to compliance by the Comparth s&curities or “blue skyfaws of any state or other jurisdiction of the @nitStates or
any foreign jurisdiction. In addition, we expressopinion and make no statement herein with redpettie antifraud laws of any jurisdiction.
Our opinion that any document is legal, valid aimtilmg is qualified as to:

(@) limitations imposed by bankruptcysatvency, reorganization, arrangement, fraudulenveyance, moratorium or other laws rela
to or affecting the rights of creditors generally;

(b) rights to indemnification and contriton, which may be limited by applicable law owuégble principles; and




(c) general principles of equity, inclagiwithout limitation concepts of materiality, reaableness, good faith and fair dealing, ant
possible unavailability of specific performance iojunctive relief and limitation of rights of aceshtion, regardless of whether s
enforceability is considered in a proceeding iniggor at law.

We hereby consent to the filing of this opinionaasexhibit to the aboveeferenced Registration Statement and to the usarafiame wherev
it appears in the Registration Statement, the R, any Prospectus Supplement, and in any amerdomn supplement thereto. In giv

such consent, we do not thereby admit that weratled category of persons whose consent is requinddr Section 7 of the Securities Ac
the rules and regulations of the Commission thedeun

Very truly yours,
/sl Gracin & Marlow, LLP

Gracin & Marlow, LLP



Exhibit 23.1

Consent of Independent Registered Public Accouriing

We hereby consent to the incorporation by refereincéhe Registration Statement on FornB f Adeona Pharmaceuticals, Inc.
Subsidiaries (a development stage company) of our report datedcM 30, 2010 on the consolidated financial statgsmef Adeon
Pharmaceuticals, Inc. and Subsidiaries for thesyeaded December 31, 2009 and 2008 and for thedom January 8, 2001 (inception
December 31, 2009, included in Form 10-K filed omarbh 31, 2010, and to the reference to our firmeurtie heading “Expertsih the
prospectus.

Berman & Company, P.A.
Certified Public Accountants

Boca Raton, Florida
May 7, 2010



