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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act

of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box

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

registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
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Large accelerated filer ☐ Accelerated Filer ☒ Non-accelerated filer ☐ Smaller reporting company ☐
(Do not check if a smaller reporting company)

 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the

Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance



with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.

 

   



 

 
EXPLANATORY NOTE

 
On October 1, 2012, the Securities and Exchange Commission (the “Commission”) declared effective the registration statement of Flamel

Technologies S.A. (“Flamel”) filed on Form F-3, Registration No. 333-183961 (the “Registration Statement”). The Registration Statement registered for
resale by a selling security holder up to 3,300,000 of Flamel’s ordinary shares, nominal value approximately €0.122 per share, represented by 3,300,000 of
Flamel’s American Depositary Shares (ADSs).

 
A post-effective amendment was filed with the Commission by Flamel on September 30, 2016, to convert the Registration Statement into a

registration statement on Form S-3, and contained an updated prospectus relating to the offering and sale of the shares and ADSs that were registered on the
Registration Statement. No additional securities were registered under the post-effective amendment. All filing fees payable in connection with the
registration of the ordinary shares and ADSs covered by the Registration Statement were paid at the time of the initial filing of the Registration Statement.

 
On December 31, 2016, pursuant to the Common Draft Terms of Cross-Border Merger, dated as of June 29, 2016 between Flamel and its wholly-

owned Irish corporate subsidiary, Avadel Pharmaceuticals plc (“Avadel” or the “Registrant”), Flamel merged with and into Avadel, with Avadel as the
surviving entity (the “Merger”). Pursuant to the Merger, (i) each outstanding ordinary share of Flamel was cancelled and exchanged for one outstanding
ordinary share of Avadel, and (ii) each American Depositary Share (“ADS”) representing one ordinary share of Flamel was exchanged for an ADS
representing one ordinary share of Avadel. Also, as a result of the Merger, all of the assets and obligations of Flamel (including the obligations represented by
the warrants pursuant to which the shares registered hereby may be issued) were transferred to and/or assumed by Avadel.

 
Pursuant to Rule 12g-3(a) under the Securities Exchange Act of 1934 (the “Exchange Act”), Avadel is the successor issuer to Flamel, Avadel ADSs

are deemed to be registered under Section 12(b) of the Exchange Act, and Avadel is subject to the informational requirements of the Exchange Act and the
rules and regulations promulgated thereunder.

 
This post-effective amendment no. 2 is being filed by the Registrant to adopt the Registration Statement, and contains an updated prospectus relating

to the offering and sale of the shares and ADSs that were registered on the Registration Statement. The Registrant hereby expressly adopts the Registration
Statement as its own registration statement for all purposes of the Exchange Act. No additional securities are being registered under this post-effective
amendment no. 2. All filing fees payable in connection with the registration of the ordinary shares and ADSs covered by the Registration Statement were paid
at the time of the initial filing of the Registration Statement.
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The information in this prospectus is not complete and may be changed. The selling shareholder may not sell these securities until the registration

statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not
soliciting offers to buy these securities in any state where the offer or sale is not permitted. 

 
Subject to Completion

Preliminary Prospectus, dated January __, 2016
PROSPECTUS

Up to 3,300,000 Ordinary Shares
 

 
AVADEL PHARMACEUTICALS PLC

 
Ordinary Shares in the Form of American Depositary Shares

 
 

The selling shareholder identified in this prospectus may offer and sell from time to time an aggregate of up to 3,300,000 ordinary shares of Avadel
Pharmaceuticals plc, an Irish public limited company (“Avadel,” “we,” “us” or the “Company”) represented by American Depositary Shares, or ADSs, that
are issuable upon the exercise of certain warrants, or the Warrants. Each ADS represents one ordinary share of the Company or the right to receive one
ordinary share of the Company. The Warrants were issued to the selling shareholder in connection with the acquisition of Éclat Pharmaceuticals, LLC in
March 2012 by Flamel Technologies S.A. (“Flamel”), the predecessor to Avadel.
 

On December 31, Flamel merged with and into Avadel, with Avadel as the surviving entity (the “Merger”). Pursuant to the Merger, (i) each
outstanding ordinary share of Flamel was cancelled and exchanged for one outstanding ordinary share of Avadel, and (ii) each American Depositary Share
(“ADS”) representing one ordinary share of Flamel was exchanged for an ADS representing one ordinary share of Avadel. Also, as a result of the Merger, all
of the assets and obligations of Flamel (including the obligations represented by the Warrants described above) were transferred to and/or assumed by Avadel.
Pursuant to Rule 12g-3(a) under the Securities Exchange Act of 1934 (the “Exchange Act”), Avadel is the successor issuer to Flamel, Avadel ADSs are
deemed to be registered under Section 12(b) of the Exchange Act, and Avadel is subject to the informational requirements of the Exchange Act and the rules
and regulations promulgated thereunder.

 
We are not offering any ordinary shares for sale under this prospectus and will not receive any of the proceeds of the sale or other disposition of the

ordinary shares covered by this registration statement. However, we will receive the exercise price of any Warrants exercised for cash. To the extent that we
receive cash upon the exercise of any Warrants, we expect to use that cash for working capital and general corporate purposes.
 

The selling shareholder identified in this prospectus, or its permitted pledgees, donees, transferees, or other successors-in-interest may, from time to
time, sell, transfer, or otherwise dispose of any or all of their ordinary shares on any stock exchange, market, or trading facility on which the ordinary shares
are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices. See “Plan of Distribution” for additional information.
 

Each ordinary share of Avadel, nominal value $0.01 per share, referred to as ordinary shares, will be represented by one ADS. The ADSs are quoted
under the symbol “AVDL” on the NASDAQ Global Market. On January 5, 2017, the last reported sale price for the ADSs of Avadel on the NASDAQ Global
Market was $11.57 per Avadel ADS.
 

We, or one of our subsidiaries, will pay the expenses related to the registration of the ordinary shares covered by this prospectus. The selling
shareholder will pay any commissions and selling expenses they may incur.
 

Investing in the ADSs involves risks that are described in the “Risk Factors” section beginning on page 5 of this prospectus.
 

The date of this prospectus is January __, 2017
 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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ABOUT THIS PROSPECTUS

 
In this prospectus, “Avadel,” “the Company,” “we,” “us” and “our” refer to Avadel Pharmaceuticals plc; “$”, “dollar” and “US dollar” refer to the

lawful currency of the United States; and “euro” and “€”refer to the currency established for participating member states of the European Union as of the
beginning of stage three of the European Monetary Union.
 

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus, any prospectus supplement, and the documents incorporated by reference is accurate only as of its respective date. Our business,
financial condition, results of operations and prospects may have changed since those dates.
 

We may add, update, or change in a prospectus supplement any of the information contained in this prospectus or in documents we have
incorporated by reference into this prospectus. To the extent that any statement that we make in a prospectus supplement is inconsistent with statements made
in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in a prospectus supplement.
 

You should carefully read this prospectus and any prospectus supplement, together with additional information referenced under the headings
“Where You Can Find More Information,” “Incorporation By Reference” and “Risk Factors” before you invest in our securities.
 

The prospectus and any prospectus supplement are not to be further distributed or reproduced (in whole or in part) in Ireland by the recipients
thereof, and this prospectus and any prospectus supplement have been distributed on the understanding that such recipients will only participate in the issue or
sale of the ADSs for their own account and undertake not to transfer, directly or indirectly, the ADSs to the public in Ireland, other than in compliance with all
applicable laws and regulations.

 
CAUTIONARY DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus contains forward-looking statements. We may make additional written or oral forward-looking statements from time to time in

filings with the Securities and Exchange Commission (the “Commission”) or otherwise. The words “will,” “may,” “believe,” “expect,” “anticipate,”
“estimate,” “project” and similar expressions, and the negatives thereof, identify forward-looking statements, which speak only as of the date the statement is
made. Such forward-looking statements are within the meaning of that term in Section 27A of the Securities Act of 1933 (the “Securities Act”) and Section
21E of the Securities Exchange Act of 1934 (the “Exchange Act”). Although we believe that our forward-looking statements are based on reasonable
assumptions within the bounds of our knowledge of our business and operations, our business is subject to significant risks and there can be no assurance that
actual results of our research, development and commercialization activities and our results of operations will not differ materially from our expectations.
Factors that could cause actual results to differ from expectations in our forward-looking statements include, among others, the following:

 
· we depend on a small number of products and customers for the majority of our revenues and the loss of any one of these products or

customers could reduce our revenues significantly.
 
· our Bloxiverz® and Vazculep® products are not patent protected and could face substantial competition resulting in a loss of market share

or forcing us to reduce the prices we charge for those products, which would have a material adverse effect on our revenues and results of
operation.

 
· we could fail to successfully complete the research and development for the two pipeline products we are evaluating for potential

application to the Food and Drug Administration (the “FDA”) pursuant to our Unapproved Marketed Drug (“UMD”) strategy, or our
competitors could complete the development of such products and apply for FDA approval of such products before us, which would have a
material adverse effect on our future business opportunities.

   
· we may depend on partnership arrangements or strategic alliances for the commercialization of some of our products, and the failure of any

third party to fulfill its duties under such an arrangement or alliance could have a material adverse effect on our financial condition and
results of operation.

 

  5  



 

 
· our products may not gain market acceptance, and lack of such market acceptance would limit our ability to generate revenue which would

have a material adverse effect on our business.
 
· our products may not reach the commercial market for a number of reasons, which would adversely affect our future revenues.
 
· we must invest substantial sums in research and development (“R&D”) in order to remain competitive, and we may not fully recover these

investments.
 
· the development of several of our drug delivery platforms and products depends on the services of a single provider and any interruption of

such provider’s operations could significantly delay or have a material adverse effect on our product pipeline.
 
· we depend upon a limited number of suppliers to manufacture our products and to deliver certain raw materials used in our products and the

failure of any such supplier to timely deliver sufficient quantities of products or raw materials could have a material adverse effect on our
business.

 
· if our competitors develop and market technologies or products that are more effective or safer than ours, or obtain regulatory approval and

market such technologies or products before we do, our commercial opportunity will be diminished or eliminated.
 
· Our newly acquired pediatric products could fail to generate enough physician interest to make them successful products.
 
· if third party payors choose not to reimburse our pediatric products, or to reimburse them with a greater burden on the patient, our business

could suffer, irrespective of a physician’s preference for using our product. Since some of our pediatric competitors enjoy Over-the-Counter
(“OTC”) status, this could cause our revenues to suffer.

 
· We could fail to successfully or efficiently integrate the FSC Laboratories and FSC Pediatrics (“FSC”) business into our existing business.
 
· Our acquisition of FSC, and its larger employee base, could increase our exposure to additional regulatory risks associated with the

promotion of our products.
 
· if we cannot adequately protect our drug delivery platforms and proprietary information, we may be unable to sustain a competitive

advantage.
 
· we depend on key personnel to execute our business plan and the loss of any one or more of these key personnel may limit our ability to

effectively pursue our business plan.
 
· we ceased to qualify as a foreign private issuer, which will increase the costs and expenses we incur to comply with U.S. Securities Laws.
 
Forward-looking statements are subject to inherent risks and uncertainties, some of which cannot be predicted or quantified. Future events and actual

results could differ materially from those set forth in, contemplated by or underlying the forward-looking statements. We undertake no obligation to update
these forward-looking statements as a result of new information, future events or otherwise. You should not place undue reliance on these forward-looking
statements. Factors, among others, that could contribute to or cause such differences are described in this prospectus including those set forth above and in the
“Risk Factors” section hereof, as well as the risks discussed in “Item 1A. Risk Factors” in Flamel’s Annual Report on Form 10-K for the year ended
December 31, 2015 which are incorporated herein by reference.
 

PROSPECTUS SUMMARY
 

This summary highlights information contained or incorporated by reference in this prospectus. It may not include all the information that is important to
you. You should read the entire prospectus, any prospectus supplement delivered with the prospectus, and the documents incorporated by reference before
making an investment decision.
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The Company

 
Avadel Pharmaceuticals plc (“Avadel,” the “Company,” “we” or “us”) is a specialty pharmaceutical company utilizing core competencies in drug

delivery and formulation development to create safer and more efficacious pharmaceutical products to address unmet medical needs and/or reduce overall
healthcare costs. The Company has a business model consisting of:

  
· an Unapproved Marketed Drugs (“UMDs”) business with two approved products in the United States, Bloxiverz® (neostigmine

methylsulfate injection) and Vazculep® (phenylephrine hydrochloride injection) that are currently marketed, a third product, Akovaz®
(ephedrine sulphate injection) for which we obtained FDA approval on April 29, 2016 and which we began marketing in the third quarter of
2016, and a fourth product currently being studied by us for possible submission for review by the FDA. The UMD business was obtained
through the acquisition of Éclat Pharmaceuticals, LLC’s (or “Éclat”) on March 13, 2012,

 
· a branded pediatric specialty pharmaceutical business, with three FDA approved products and one FDA approved medical device, acquired

through the acquisition of FSC Laboratories and FSC Pediatrics (“FSC”) on February 8, 2016; and
 
· a branded business, focusing on the development of products utilizing our proprietary drug delivery platforms. The branded products that

are based on our proprietary drug delivery platforms target high-value solid and liquid oral and alternative dosage forms using 505(b)(2)
and Biosimilar pathways where the Company is able to develop strong intellectual property positions and deliver meaningful patient
benefits.

 
Flamel, our predecessor, was incorporated as a société anonyme (or SA), a form of corporation under the laws of the Republic of France, in August

1990 as Flamel Technologies S.A. and its shares, represented by American Depositary Shares, began to be quoted on the NASDAQ National Market in 1996
and were quoted on the NASDAQ Global Market. Flamel’s its legal existence expired on December 31, 2016 upon consummation of the Merger.

 
Avadel is a public limited company incorporated under the laws of Ireland, and its shares, represented by American Depositary Shares, began to be

quoted on the NASDAQ Global Market on January 3, 2017. Avadel was incorporated on December 1, 2015 under the name Fccml Limited, before changing
its name to Avadel Pharmaceuticals Limited on May 4, 2016. On November 21, 2016, Avadel Pharmaceuticals Limited re-registered as Avadel
Pharmaceuticals plc. Avadel’s principal place of business is located at Block 10-1, Blanchardstown Corporate Park, Ballycoolin, Dublin 15, Ireland; phone
number +353 1 485 1200. Its website is www.avadel.com.

 
The Company currently has four direct wholly owned subsidiaries:
 

· Avadel US Holdings, Inc., a Delaware corporation (“Avadel US”). Avadel US has two direct subsidiaries, both of which are wholly owned by Avadel
US: Éclat Pharmaceuticals, LLC, a Delaware limited liability company (“Éclat”), and FSC Holdings, LLC, a Delaware limited liability company
(“FSC Holdings”). Éclat has one direct subsidiary, which is wholly owned by Éclat: Talec Pharma, LLC, a Delaware limited liability company. FSC
Holdings has two direct subsidiaries, both of which are wholly owned by FSC Holdings: FSC Therapeutics, LLC, a Delaware limited liability
company (“FSC Therapeutics”), and FSC Laboratories, Inc., a Delaware corporation (“FSC Laboratories”). FSC Laboratories has one direct
subsidiary, which is wholly owned by FSC Laboratories: FSC Pediatrics, Inc., a Delaware corporation.

 
· Avadel France Holding, SAS, a company incorporated in France (“Avadel France”). Avadel France has one direct subsidiary, which is wholly owned

by Avadel France: Avadel Research SAS, a company incorporated in France.
 
· Flamel Ireland Limited, a corporation organized under the laws of Ireland (“Flamel Ireland”). Flamel Ireland owns substantially all of our intellectual

property.
 
· Avadel Investment Company Limited, a company formed in The Cayman Islands.
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The Merger
 

On June 29, 2016, Flamel and Avadel entered into a Common Draft Terms of Cross-Border Merger (the “Merger Agreement”), and pursuant to the
Merger Agreement, on December 31, 2016, Flamel merged with and into Avadel, with Avadel as the surviving entity. The Merger resulted in the
reincorporation of the Company from France to Ireland. Upon consummation of the Merger, (i) each outstanding ordinary share of Flamel was cancelled and
exchanged for one outstanding ordinary share of Avadel, and (ii) each American Depositary Share (“ADS”) representing one ordinary share of Flamel was
exchanged for an ADS representing one ordinary share of Avadel. Avadel was re-registered as an Irish public limited company, or plc, on November 21,
2016, and thereafter became known as Avadel Pharmaceuticals plc. On August 10, 2016, Flamel received shareholder approval to reincorporate its country of
domicile to Ireland from France via the Merger. Having satisfied the conditions to the Merger, Flamel and Avadel completed the Merger on December 31,
2016.
 
 The Securities that May be Offered by the Selling Shareholder
 

This prospectus relates to the resale by the selling shareholder of up to an aggregate of 3,300,000 of our ordinary shares, in the form of ADSs,
issuable upon the exercise of Warrants issued to the selling shareholder in connection with the acquisition of Éclat in March 2012 by our predecessor Flamel.
Each ADS represents one ordinary share or the right to receive one ordinary share. The ADSs are issued under a Deposit Agreement, dated as of January 3,
2017 (the “Deposit Agreement”), among Avadel, The Bank of New York Mellon, as depositary (the “Depositary”), and holders of ADSs issued thereunder
from time to time. References herein to our ordinary shares also refer to the ADSs representing such ordinary shares, except where the context otherwise
requires.

 
One Warrant is exercisable for 2,200,000 ADSs at an exercise price of $7.44 per ADS. The second Warrant is exercisable for 1,100,000 shares at an

exercise price of $11.00 per ADS. The Warrants were approved by Flamel’s shareholders at Flamel’s annual shareholders meeting held on June 22, 2012, and
have been assumed by Avadel. Both Warrants expire at 5:00 p.m., New York City time on March 13, 2018. This description is supplemented and qualified by
the text of the warrants which are attached to the registration statement of which this prospectus is a part as Exhibits 4.1 and 4.2.
 
Listing
 

The ADSs are currently traded on the NASDAQ Global Market under the symbol “AVDL.”
 

RISK FACTORS
 

Investing in our ADSs involves a high degree of risk. Before making an investment decision, you should carefully consider the risk factors set forth
in this prospectus, together with all of the other information contained or incorporated by reference into this prospectus as well as the risks discussed in “Item
1A. Risk Factors” in Flamel’s Annual Report on Form 10-K for the year ended December 31, 2015 which are incorporated herein by reference. Such risk
factors may be amended, supplemented, or superseded from time to time by future reports that we file with the Commission which are incorporated by
reference into this prospectus. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our operations.
 
A large number of ordinary shares may be issued and subsequently sold in the form of ADSs upon the exercise of the Warrants. The sale or availability
for sale of these ADSs may depress the price of the ADSs.
 

A total of 3,300,000 ordinary shares represented by ADSs are issuable upon the exercise of the Warrants (subject to adjustment as provided in the
Warrants). To the extent that holders of our outstanding Warrants sell the ADSs issued upon the exercise of the Warrants, the market price of our ADSs may
decrease due to the additional selling pressure in the market. The risk of dilution from issuances of ordinary shares underlying the Warrants may cause
shareholders to sell their ADSs, which could further contribute to any decline in the market price of our ADSs.
 
The sale of ADSs issued upon exercise of the Warrants could encourage short sales by third parties, which could further depress the price of the ADSs.
 

Any downward pressure on the price of the ADSs caused by the sale of ADSs issued upon the exercise of the Warrants could encourage short sales
by third parties. In a short sale, a prospective seller borrows shares from a shareholder or broker and sells the borrowed shares. The prospective seller hopes
that the share price will decline, at which time the seller can purchase shares at a lower price for delivery back to the lender. The seller profits when the share
price declines because it is purchasing shares at a price lower than the sale price of the borrowed shares. Such sales could place downward pressure on the
price of the ADSs by increasing the number of ADSs being sold, which could further contribute to any decline in the market price of the ADSs.
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In the event of certain registration failures, we may have to pay liquidated damages to the Warrant holders, which would increase our expenses and
reduce our cash resources.
 

Under the terms of the Warrants and the registration rights agreement that we entered into with the selling shareholder, subject to certain limited
exceptions, in the event of certain “Registration Failures” identified in such agreements, we may be required to pay the Warrant holders, as liquidated
damages and not as a penalty, certain “Failure Payments” (as defined in the Warrants). The “Registration Failures” include, without limitation, failure to file
the registration statement with the Commission before certain filing deadlines, failure to use commercially reasonable efforts to obtain effectiveness of the
registration statement from the Commission within certain time periods and to maintain effectiveness of the registration statement throughout the applicable
registration period, failure to amend the registration statement if required within certain time periods, or failure to respond to comments from the Commission
within certain time periods. The Failure Payments are payable, at the Company’s option either in cash or in ADSs, in each case equal to 18% per annum (or
the maximum rate permitted by applicable law, whichever is less), of the Black-Scholes value of the remaining unexercised portion of the Warrants for the
period during which such failure continues. There can be no assurance that such registration failures may not occur. Any payment of liquidated damages
would increase our expenses, reduce our cash resources and may limit or preclude us from advancing our product candidates through clinical trials or
otherwise growing our business.

 
USE OF PROCEEDS

 
We will not receive any of the proceeds from the sale or other disposition of the ordinary shares represented by ADSs offered hereby, but we will

receive the exercise price of any Warrants exercised for cash. To the extent that we receive cash upon the exercise of any of the Warrants, we intend to use
that cash for general corporate purposes, including working capital. Under the terms of the Warrants, the Warrant holder may elect a cashless exercise of the
Warrants in certain circumstances, including in the event of a Major Transaction (as defined in the Warrants).

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly, and special reports and other information with the Commission under the Securities Exchange Act of 1934, as amended

(the “Exchange Act”). You may read and copy this registration statement and any other document we file at the Commission’s Public Reference Room located
at 100 F Street, N.E., Washington, D.C. 20549. Information on the operation of the Public Reference Room can be obtained by calling the Commission at 1-
800-SEC-0330. We file information electronically with the Commission. Our Commission filings are available from the Commission’s Internet site at
http://www.sec.gov, which contains reports and other information regarding issuers that file electronically. Additional information about Avadel may be
obtained on our website at www.avadel.com. Avadel is not incorporating the contents of its or the Commission’s websites or the website of any other person
into this document.

 
You should rely only on the information that we provide or incorporate by reference in this prospectus. We have not authorized anyone to provide

you with different information, and you should not assume that the information in this prospectus is accurate as of any date other than the date indicated in the
relevant documents.

 
INCORPORATION BY REFERENCE

 
The Commission allows us to “incorporate by reference” certain information filed with or furnished to the Commission, which means that we can

disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus, and information in documents that we file later with the Commission will automatically update and supersede information in this prospectus. We
incorporate by reference the documents listed below:

 
· Flamel’s Annual Report on Form 10-K (File No. 000-28508) for the year ended December 31, 2015, filed with the Commission on March 15,

2016, as amended by our Annual Report on Form 10-K/A (File No. 000-28508) for the year ended December 31, 2015, filed with the
Commission on April 29, 2016.

 
· Flamel’s Quarterly Report on Form 10-Q (File No. 000-28508) for the quarterly period ended March 31, 2016, filed with the Commission on

May 10, 2016.
 
· Flamel’s Quarterly Report on Form 10-Q (File No. 000-28508) for the quarterly period ended June 30, 2016, filed with the Commission on

August 15, 2016.
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· Flamel’s Quarterly Report on Form 10-Q (File No. 000-28508) for the quarterly period ended September 30, 2016, filed with the Commission

on November 14, 2016.
 
· Flamel’s Current Reports on Form 8-K (File No. 000-28508) filed with the Commission on January 11, 2016, February 9, 2016, March 10, 2016

(Securities and Exchange Commission Accession No. 0001144204-16-087059), March 31, 2016, April 19, 2016, May 2, 2016 (only as to Item
1.01 thereof and Exhibit 2.1 thereto), May 27, 2016, June 2, 2016, June 16, 2016, July 1, 2016, August 12, 2016 (only as to Item 5.07 thereof
including the amendment thereto filed on Form 8-K/A on September 14, 2016), August 16, 2016, September 1, 2016, September 20, 2016,
September 26, 2016, October 6, 2016, October 20, 2016, October 27, 2016, November 7, 2016 (including the amendment thereto filed on Form
8-K/A on November 7, 2016, only as to Item 9.01), November 10, 2016, November 15, 2016, November 17, 2016, December 19, 2016, January
4, 2017 (SEC Accession No. 0001144204-17-000636, and the amendment thereto filed on January 6, 2017), January 4, 2017 and January 5,
2017.

 
All documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities and Exchange Act of 1934, as amended,

prior to the filing of a post-effective amendment to this Registration Statement which indicates that all of the ordinary shares offered have been sold or which
deregisters all of such ordinary shares then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part
hereof from the date of the filing of such documents.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded

to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this Registration Statement.

 
Notwithstanding the above, information that is “furnished to” the Commission shall not be deemed “filed with” the Commission and shall not be

deemed incorporated by reference into this Registration Statement.
 

All information appearing in this prospectus is qualified in its entirety by the information and financial statements, including the notes, contained in
the documents that we incorporate by reference into this prospectus.
 

We will provide a copy of the documents we incorporate by reference, at no cost, to any person who receives this prospectus. To request a copy of
any or all of these documents, you should write or telephone us at: Avadel Pharmaceuticals plc., Block 10-1, Blanchardstown Corporate Park, Ballycoolin,
Dublin 15, Ireland, +353 1 485 1200.

 
PLAN OF DISTRIBUTION

 
We are registering the ordinary shares represented by ADSs offered in this prospectus on behalf of the selling shareholder. A “selling shareholder”,

which term as used herein includes pledgees, donees, transferees or other successors-in-interest selling shares received from the selling shareholder as a gift,
pledge, partnership distribution or transfer after the date of this prospectus, may, from time to time, sell, transfer or otherwise dispose of any or all of its
ordinary shares or interests in ordinary shares on any stock exchange, market or trading facility on which the shares are traded or in private transactions. The
selling shareholder will pay any brokerage commissions and similar selling expenses attributable to the sale of the shares. We will not receive any of the
proceeds from the sale of the shares by the selling shareholder. However, upon a cash exercise of any of the Warrants by the selling shareholder, we will
receive the exercise price per ordinary share (in the form of an ADS) for which the Warrant is exercised. If the Warrants are exercised in a cashless exercise,
we will not receive any proceeds from the exercise of the Warrants.

 
These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying

prices determined at the time of sale, or at negotiated prices. To the extent the selling shareholder gifts, pledges or otherwise transfers the shares offered
hereby, such transferees may offer and sell the shares from time to time under this prospectus, provided that (to the extent required) this prospectus has been
amended under Rule 424(b)(3) or other applicable provision of the Securities Act to include the name of such transferee in the list of selling shareholder(s)
under this prospectus.

 
The selling shareholder will act independently of us in making decisions with respect to the timing, manner and size of each sale. The selling

shareholder may use any one or more of the following methods when disposing of shares or interests therein:
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· transactions on any national securities exchange or quotation service on which the shares may be listed or quoted at the time of sale;
· transactions on the over-the-counter market;
· transactions otherwise than on these exchanges or systems or in the over-the-counter market;
· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
· block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal

to facilitate the transaction;
· purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
· an exchange distribution in accordance with the rules of the applicable exchange;
· privately negotiated transactions;
· short sales;
· through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
· broker-dealers may agree with the selling shareholder to sell a specified number of such shares at a stipulated price per share;
· a combination of any such methods of sale; and
· any other method permitted pursuant to applicable law.

 
The selling shareholder may, from time to time, pledge or grant a security interest in some or all of the shares owned by it and, if it defaults in the

performance of their secured obligations, the pledgees or secured parties may offer and sell the shares, from time to time, under this prospectus, or under an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of selling shareholders to include the
pledgee, transferee or other successors in interest as selling shareholder under this prospectus.

 
In connection with the sale of our ordinary shares or interests therein, the selling shareholder may enter into hedging transactions with broker-dealers

or other financial institutions, which may in turn engage in short sales of the ordinary shares in the course of hedging the positions they assume. The selling
shareholder may also sell ordinary shares short and deliver these securities to close out its short positions, or loan or pledge the shares to broker-dealers that in
turn may sell these securities. The selling shareholder may also enter into option or other transactions with broker-dealers or other financial institutions or the
creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction,
to the extent so required).

 
The aggregate proceeds to the selling shareholder from the sale of the ordinary shares offered by it will be the purchase price of the ordinary shares

less discounts or commissions, if any. The selling shareholder reserves the right to accept and, together with its agents from time to time, to reject, in whole or
in part, any proposed purchase of ordinary shares to be made directly or through agents. We will not receive any of the proceeds from this offering. Upon any
exercise of the Warrants by payment of cash, however, we will receive the exercise price of the Warrants.

 
To the extent required, the ordinary shares to be sold, the name(s) of the selling shareholder(s), the respective purchase prices and public offering

prices, the names of any agent, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

 
In order to comply with the securities laws of some states, if applicable, the ordinary shares may be sold in these jurisdictions only through registered

or licensed brokers or dealers.
 
We have advised the selling shareholder that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the

market and to the activities of the selling shareholder and its affiliates. In addition, we will make copies of this prospectus (as it may be supplemented or
amended from time to time) available to the selling shareholder for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The
selling shareholder may indemnify any broker-dealer that participates in transactions involving the sale of the shares against certain liabilities, including
liabilities arising under the Securities Act.
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We have agreed to indemnify the selling shareholder against liabilities, including liabilities under the Securities Act, and state securities laws,

relating to the registration of the shares offered by this prospectus. We may be indemnified by the selling shareholder against civil liabilities, including
liabilities under the Securities Act, arising from any written information furnished to us by the selling shareholder specifically for use in this prospectus, in
accordance with the registration rights agreement, or we may be entitled to contribution. To the extent any indemnification is prohibited or limited by law, we
and the selling shareholder have agreed to contribute with respect to amounts for which it would otherwise be required to indemnify the other party to the
fullest extent permitted by law, based upon a comparative fault standard.
 

We have agreed with the selling shareholder to keep the registration statement that includes this prospectus current and effective until the earlier of
(1) the date on which all of the shares covered by this prospectus have been sold pursuant to and in accordance with the registration statement that contains
this prospectus and (2) the date on which the shares may be sold without registration or restriction (including as to volume) under the Securities Act.
 

The selling shareholder and any broker dealers that act in connection with the sale of the shares might be deemed to be “underwriters” as the term is
defined in Section 2(11) of the Securities Act. Consequently, any commissions received by these broker dealers and any profit on the resale of the shares sold
by them while acting as principals might be deemed to be underwriting discounts or commissions under the Securities Act. Because the selling shareholder
may be deemed to be an “underwriter” as defined in Section 2(11) of the Securities Act, the selling shareholder may be subject to the prospectus delivery
requirements of the Securities Act.
 

The selling shareholder also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act,
provided that it meets the criteria and conforms to the requirements of that Rule.

 
SELLING SHAREHOLDER

 
The table below identifies the selling shareholder, Breaking Stick Holdings, LLC, formerly known as Eclat Holdings, LLC (“Breaking Stick”), with

an address at c/o Deerfield Mgmt, L.P., 780 Third Avenue, 37th Floor, New York, New York 10017, and other information regarding the beneficial ownership
of our securities by the selling shareholder. Prior to its acquisition by our predecessor Flamel, Éclat Pharmaceuticals, LLC was owned by Breaking Stick,
which is an affiliate of Deerfield Mgmt L.P. (“Deerfield Mgmt”). The manager of Breaking Stick is Deerfield Management Company, L.P. (“Deerfield
Management”), an affiliate of Deerfield Mgmt. Deerfield Private Design Fund II, L.P. and Deerfield Private Design International II, L.P., both affiliates of
Deerfield Mgmt, are members of Breaking Stick. As of April 15, 2016, entities controlled by Deerfield Mgmt had beneficial ownership of 7,372,809 of the
ordinary shares of our predecessor Flamel, representing 16.55% of the total outstanding ordinary shares of Flamel. Michael S. Anderson, Chief Executive
Officer and a director of the Company, holds a minority interest in Breaking Stick but does not have the ability to control Breaking Stick by virtue of his
minority interest.

 
Column #1 of the table below lists the number of our securities beneficially owned by the selling shareholder as of January 3, 2017, assuming full

exercise of the Warrants, without regard to limitations on exercise, and such number represents the maximum number of ordinary shares that may be sold by
the selling shareholder pursuant to this prospectus upon exercise of the Warrants. Column #2 assumes the sale of all of the securities offered by the selling
shareholder pursuant to this prospectus. Under the terms of the Warrants, the selling shareholder may not exercise the Warrants to the extent that the exercise
would result in the selling shareholder, together with its affiliates, and any other persons or entities whose beneficial ownership of Flamel’s ordinary shares
would be aggregated with those of the selling shareholder for purposes of Section 13(d) of the Exchange Act and the applicable regulations of the
Commission, beneficially owning more than 9.985% of the total number of our ordinary shares then issued and outstanding (the “Ownership Cap”). The
selling shareholder may sell all, some or none of their ordinary shares registered pursuant to the registration statement of which this prospectus forms a part.
See “Plan of Distribution”.
 

If the selling shareholder identified below transfers some or all of its securities to a pledgee, donee, transferee or other successor-in-interest, we may
be required to file a prospectus supplement or a post-effective amendment to the registration statement of which this prospectus is a part.

 

  12  



 

 

Name of Selling Shareholder  

#1 
Maximum 
Number of
Ordinary

Shares to be
Sold 

Pursuant to
this

Prospectus
Upon 

Exercise
of Warrants   

#2 
Number of
Ordinary 

Shares
Owned 

After
Offering  

 Breaking Stick Holdings, LLC (1)   3,300,000(2) (3)  0(4)
 

(1) Deerfield Management is the manager of the selling shareholder. Deerfield Private Design Fund II, L.P. (“DPDF”) and Deerfield Private Design
International II, L.P. (“DPDI”) are members of the selling shareholder. Deerfield Mgmt is the general partner of each of DPDF and DPDI.
Mr. James E. Flynn is the sole member of the general partner of each of Deerfield Mgmt and Deerfield Management.  Each of Deerfield Mgmt, DPDF,
DPDI, Deerfield Management and Mr.  Flynn may be deemed to beneficially own the ordinary shares beneficially owned by the selling shareholder, in
addition to other ordinary shares that each such person may be deemed to beneficially own. Notwithstanding the number of shares reported and otherwise
beneficially owned, each of Deerfield Mgmt., DPDF, DPDI, Breaking Stick Holdings, LLC and Mr. Flynn disclaims beneficial ownership of the ordinary
shares underlying the warrants to the extent beneficial ownership of such ordinary shares would cause such persons to exceed the Ownership Cap.

 
(2) Comprised of ordinary shares represented by ADSs issuable upon exercise of the Warrants.
 
(3) The Ownership Cap is disregarded for purposes of this table, and the numbers of ordinary shares beneficially owned do not reflect this limitation.
 
(4) We do not know when or in what amounts the selling shareholder may offer shares for sale. The selling shareholder may choose not to sell any of the

shares offered by this prospectus. This table assumes the sale by the selling shareholder of all of the shares available for resale under this prospectus.
 

DESCRIPTION OF SHARE CAPITAL
 

Set forth below is certain information concerning Avadel’s share capital. Related summary information is provided in Flamel’s Annual Report on
Form 10-K for the year ended December 31, 2015, which is incorporated by reference into this prospectus.

 
General
 

Our authorized share capital is $5,500,000 divided into 500,000,000 ordinary shares with a nominal value of $0.01 each and 50,000,000 preferred
shares with a nominal value of $0.01 each, plus €25,000 divided into 25,000 deferred ordinary shares with a nominal value of €1.00 each. We do not hold any
shares in our treasury.

 
Capital Authorized but Unissued

 
At the Combined Ordinary and Extraordinary Meeting of Shareholders held on August 10, 2016, Flamel’s shareholders authorized Flamel’s Board of

Directors to increase the share capital of Flamel to, among other things, allocate stock options and free shares to employees and grant warrants to non-
employee directors. Avadel has assumed all of Flamel’s obligations under its outstanding free share plans, stock option plans and warrants.
 

The following table shows all the current authorizations granted by Flamel’s shareholders to its board of directors in respect of capital increases, and
the usage made of these powers through December 31, 2016:
 

Nature of Authorized Operation  
Valid

Through  

Maximum
Amount

of Capital
Increase

(par
value)

(in USD)   

Use of
delegation

since
December
31, 2016  

Balance
(in USD)  

Authorization for the Issuance of 1,500,000 Stock Options  October 10, 2019   15,000  Yes  944 
Authorization for the Issuance of 750,000 shares at no cost (“free shares”)  October 10, 2019   7,500  Yes  2,897 
Authorization for the award of 350,000 stock purchase warrants to non-
employee directors  February 10, 2018  3,500  No  584 
Issuance of 2,200,000 stock warrants to the selling shareholder  March 13, 2018   22,000  No  22,000 
Issuance of 1,100,000 stock warrants to the selling shareholder  March 13, 2018   11,000  No  11,000 
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Options Outstanding
 

As of December 31, 2016, there were stock options outstanding which expire from December 10, 2019 to December 13, 2026, and have exercise
prices ranging from $3.00 to $23.53. As of such date, for all such outstanding options, the weighted average remaining contractual life is 8.48 years and the
weighted average exercise price is $12.07.
 
Stock Options

 
A summary of the combined stock option activity and other data for the Company’s stock option plans for the year ended December 31, 2016 is as

follows (numbers of options in thousands):
 

  

Number of
Stock

Options   

Wtd. Avg.
Exercise
Price per

Share   

Wtd. Avg.
Remaining
Contractual

Life  

Aggregate
Intrinsic

Value
(000s)  

               
Stock options outstanding, January 1, 2016   2,326  $ 13.84       
Granted   1,505   10.68       
Exercised   (15)   6.50       
Forfeited   (78)   31.70       
Stock options outstanding, December 31, 2016   3,738  $ 12.07  8.48 years  $ 3,689 
Stock options exercisable, December 31, 2016   1,162  $ 10.50  6.76 years  $ 3,035 
 

The aggregate intrinsic value of options exercised during the years ended December 31, 2016, 2015 and 2014 was (in thousands) $58, $10,063 and
$3,789, respectively.
 

The weighted average grant date fair value of options granted during the years ended December 31, 2016, 2015 and 2014 was $6.14, $9.38, and
$9.19 per share, respectively.
 

At December 31, 2016, there were (in thousands) 94 shares authorized for stock option grants in subsequent periods.
 
Management of Avadel

 
Management of Avadel will be vested in its board of directors. The board of directors may further delegate management of certain aspects of

Avadel’s business to committees of the board of directors or to members of management. However, the directors will remain responsible, as a matter of Irish
law, for the proper management of the business and affairs of Avadel.

 
Description of the Avadel Ordinary Shares
 
The following information is a summary of the material terms of the Avadel ordinary shares, nominal (i.e., par) value $0.01 per share, as specified in

our Constitution.
 
Authorized Share Capital
 
Our authorized share capital is $5,500,000 divided into 500,000,000 ordinary shares with a nominal value of $0.01 each and 50,000,000 preferred

shares with a nominal value of $0.01 each, plus €25,000 divided into 25,000 deferred ordinary shares with a nominal value of €1.00 each.
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The authorized and issued share capital in our Constitution includes 25,000 deferred ordinary shares, which are required in order to satisfy statutory

minimum capital requirements of an Irish public limited company. The holder of the deferred ordinary shares is not entitled to receive any dividend or
distribution, to attend, speak or vote at any general meeting, and has no effective rights to participate in the assets of Avadel.

 
Under our Constitution, we may issue shares subject to the maximum authorized share capital contained in our Constitution. The authorized share

capital may be increased or reduced by a resolution approved by a simple majority of the votes cast at a general meeting of our shareholders, referred to under
Irish law as an “ordinary resolution”. Our authorized share capital may be divided into shares of such nominal value as the resolution shall prescribe. As a
matter of Irish law, the directors of a company may issue new ordinary or preferred shares without shareholder approval once authorized to do so by its
constitution or by an ordinary resolution adopted by our shareholders at a general meeting. The authorization may be granted for a maximum period of five
years, at which point it may be renewed by shareholders by an ordinary resolution. Accordingly, our Constitution authorizes our board of directors to issue
new ordinary or preferred shares without shareholder approval for a period of five years from the date of the adoption of our Constitution (i.e., January 1,
2017). The authority to issue preferred shares provides us with the flexibility to consider and respond to future business needs and opportunities as they arise
from time to time, including in connection with capital raising, financing and acquisition transactions or opportunities.

 
Under our Constitution, our board of directors will be authorized to issue preferred shares on a non-pre-emptive basis, with discretion as to the terms

attaching to the preferred shares, including as to voting, dividend and conversion rights and priority relative to other classes of shares with respect to
dividends and upon a liquidation. As described in the preceding paragraph, this authority extends until five years from the date of the adoption of our
Constitution, at which time it will expire unless renewed by our shareholders.

 
Notwithstanding this authority, under the Irish Takeover Rules (as defined below) our board of directors would not be permitted to issue any of our

shares, including preferred shares, during a period when an offer has been made for us or is believed to be imminent unless the issue is (i) approved by our
shareholders at a general meeting; (ii) consented to by the Irish Takeover Panel on the basis it would not constitute action frustrating the offer; (iii) consented
to by the Irish Takeover Panel and approved by the holders of more than 50% of our shares carrying voting rights; (iv) consented to by the Irish Takeover
Panel in circumstances where a contract for the issue of the shares had been entered into prior to that period; or (v) consented to by the Irish Takeover Panel in
circumstances where the issue of the shares was decided by our directors prior to that period and either action has been taken to implement the issuance
(whether in part or in full) prior to such period or the issuance was otherwise in the ordinary course of business.

 
While we do not have any current specific plans, arrangements or understandings, written or oral, to issue any preferred shares for any purpose, we

are continually evaluating our financial position and analyzing the possible benefits of issuing additional debt securities, equity securities, convertible
securities or a combination thereof in connection with, among other things: (i) repaying indebtedness; (ii) financing acquisitions; or (iii) strengthening our
balance sheet. The availability of preferred shares gives us flexibility to respond to future capital raising, financing and acquisition needs and opportunities
without the delay and expense associated with holding an extraordinary general meeting of our shareholders to obtain further shareholder approval.

 
The rights and restrictions to which the ordinary shares will be subject are prescribed in our Constitution. Our Constitution will permit our board of

directors, without shareholder approval, to determine the terms of any preferred shares that we may issue. Our board of directors is authorized, without
obtaining any vote or consent of the holders of any class or series of shares, unless expressly provided by the terms of that class or series of shares, to provide
from time to time for the issuance of other classes or series of shares and to establish the characteristics of each class or series, including the number of
shares, designations, relative voting rights, dividend rights, liquidation and other rights, redemption, repurchase or exchange rights and any other preferences
and relative, participating, optional or other rights and limitations not inconsistent with applicable law.

 
Irish law does not recognize fractional shares held of record. Accordingly, our Constitution does not provide for the issuance of fractional ordinary

shares, and our official Irish share register will not reflect any fractional shares.
 
Preemption Rights, Share Warrants and Share Options
 
Under Irish law, unless otherwise authorized, when an Irish public limited company issues shares for cash to new shareholders, it is required first to

offer those shares on the same or more favorable terms to existing shareholders of the company on a pro rata basis, commonly referred to as the statutory
preemption right. However, we have opted out of these preemption rights in our Constitution as permitted under Irish law. Because Irish law permits this opt-
out to last for a maximum of five years, our Constitution provides that this opt-out will lapse five years after the adoption of our Constitution. Such opt-out
may be renewed by a special resolution of the shareholders. A special resolution requires not less than 75% of the votes cast at a general meeting of our
shareholders. If the opt-out is not renewed, shares issued for cash must be offered to pre-existing shareholders of Avadel pro rata to their existing
shareholding before the shares can be issued to any new shareholders. The statutory preemption rights do not apply where shares are issued for non-cash
consideration and do not apply to the issue of non-equity shares (that is, shares that have the right to participate only up to a specified amount in any income
or capital distribution).
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Issuance of Warrants and Options
 
Our Constitution provides that, subject to any shareholder approval requirement under any laws, regulations or the rules of any stock exchange to

which we are subject, our board of directors is authorized, from time to time, in its discretion, to grant such persons, for such periods and upon such terms as
it deems advisable, options to purchase such number of shares of any class or classes or of any series of any class as our board of directors may deem
advisable, and to cause warrants or other appropriate instruments evidencing such options to be issued. The Irish Companies Act provides that directors may
issue share warrants or options without shareholder approval once authorized to do so by the articles of association or an ordinary resolution of shareholders.
We will be subject to the rules of Nasdaq and the Irish Companies Act, which require shareholder approval of certain equity plan and share issuances. Our
board of directors may issue shares upon exercise of warrants or options without shareholder approval or authorization, up to the relevant authorized share
capital limit.

 
Dividends
 
Under Irish law, dividends and distributions may only be made from distributable reserves. Distributable reserves generally means accumulated

realized profits less accumulated realized losses and includes reserves created by way of capital reduction. In addition, no distribution or dividend may be
made unless our net assets are equal to, or in excess of, the aggregate of our called up share capital plus undistributable reserves and the distribution does not
reduce our net assets below such aggregate. Undistributable reserves include undenominated capital and the amount by which our accumulated unrealized
profits, so far as not previously utilized by any capitalization, exceed our accumulated unrealized losses, so far as not previously written off in a reduction of
capital approved by the Irish High Court without restriction, or a reorganization of capital.
 

The determination as to whether or not we have sufficient distributable reserves to fund a dividend must be made by reference to our “relevant
financial statements”. The “relevant financial statements” will be either the last set of unconsolidated annual audited financial statements or other financial
statements properly prepared in accordance with the Irish Companies Act, which give a “true and fair view” of our unconsolidated financial position and
accord with accepted accounting practice.

 
The mechanism as to who declares a dividend and when a dividend shall become payable is governed by our Constitution. Our Constitution will

authorize our Board of Directors to declare dividends without shareholder approval to the extent they appear justified by profits lawfully available for
distribution. Our Board of Directors may also recommend a dividend to be approved and declared by the shareholders at a general meeting. Our Board of
Directors may direct that the payment be made by distribution of assets, shares or cash, and no dividend issued may exceed the amount recommended by our
Board of Directors. Dividends may be declared and paid in the form of cash or non-cash assets and may be paid in dollars or any other currency.

 
Our Board of Directors may deduct from any dividend payable to any shareholder any amounts payable by such shareholder to us in relation to our

ordinary shares.
 
Our Board of Directors may also authorize us to issue shares with preferred rights to participate in dividends we declare. The holders of preferred

shares may, depending on their terms, rank senior to the ordinary shares in terms of dividend rights or be entitled to claim arrears of a declared dividend out of
subsequently declared dividends in priority to ordinary shareholders.

 
For information about the Irish tax issues relating to dividend payments, please see the section of this proxy statement titled “Material Tax

Considerations Relating to the Merger—Irish Tax Considerations—Irish Withholding Tax on Dividends.”
 
Bonus Shares
 
Under our Constitution, our Board of Directors may resolve to capitalize any amount credited to any reserve, including our undenominated capital,

or credited to the profit and loss account, and use such amount for the issuance to shareholders of shares as fully paid bonus shares on the same basis of
entitlement as would apply in respect of a dividend distribution.
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Share Repurchases and Redemptions
 
Overview
 
Our Constitution provides that any ordinary share that we have agreed to acquire shall be deemed to be a redeemable share. Accordingly, for Irish

law purposes, the repurchase of ordinary shares by us may technically be effected as a redemption of those shares as described under “—Repurchases and
Redemptions”. If our Constitution did not contain such provision, repurchases by us would be subject to many of the same rules that apply to purchases of
ordinary shares by subsidiaries described under “—Purchases by Subsidiaries”, including the shareholder approval requirements described below, and the
requirement that any purchases on market be effected on a “recognized stock exchange” which, for purposes of the Irish Companies Act, includes the Nasdaq
Global Market.

 
Except where otherwise noted, when we refer elsewhere in this proxy statement to repurchasing or buying back our ordinary shares, we are referring

to the redemption of our ordinary shares or the purchase of our ordinary shares by a subsidiary of us, in each case in accordance with our Constitution and
Irish law as described below.

 
Repurchases and Redemptions
 
Under Irish law, subject to the conditions summarized below, a company may issue redeemable shares and may only redeem them out of

distributable reserves or the proceeds of a new issue of ordinary shares for that purpose. As described in “Dividend Policy”, we do not expect to have any
distributable reserves for the foreseeable future, subject to the results of our efforts, after the Merger, to reduce the share premium of Avadel in order to create
distributable reserves. See “Proposal to Create Distributable Reserves.” We may only issue redeemable shares if the nominal value of the issued share capital
that is not redeemable is not less than 10% of the nominal value of our total issued share capital. All redeemable shares must also be fully paid and the terms
of redemption of the shares must provide for payment on redemption. Redeemable shares may, upon redemption, be cancelled or held in treasury. Based on
the provision of our Constitution described above, shareholder approval will not be required to redeem our ordinary shares.

 
We may also be given an additional general authority to purchase our own shares on market, which would take effect on the same terms and be

subject to the same conditions as applicable to purchases by our subsidiaries as described below.
 
Our Board of Directors may also issue preferred shares, which may be redeemed at the option of either us or the shareholder, depending on the terms

of such preferred shares. Please see “—Authorized Share Capital” above for additional information on preferred shares.
 
Repurchased and redeemed shares may be cancelled or held as treasury shares. The nominal value of treasury shares held by us at any time must not

exceed 10% of the nominal value of our issued share capital. We may not exercise any voting rights in respect of any shares held as treasury shares. Treasury
shares may be cancelled by us or re-issued subject to certain conditions.

 
Purchases by Subsidiaries
 
Under Irish law, an Irish or non-Irish subsidiary may purchase our ordinary shares either on market or off market. For one of our subsidiaries to

make purchases on market of our ordinary shares, the shareholders must provide general authorization for such purchase by way of ordinary resolution.
However, as long as this general authority has been granted, no specific shareholder authority for a particular on market purchase by a subsidiary of our
ordinary shares is required. For a purchase by a subsidiary off market, the proposed purchase contract must be authorized by special resolution of our
shareholders before the contract is entered into. The person whose ordinary shares are to be bought back cannot vote in favor of the special resolution and the
purchase contract must be on display or must be available for inspection by our shareholders at our registered office from the date of the notice of the meeting
at which the resolution approving the contract is to be proposed.

 
In order for one of our subsidiaries to make an on market purchase of our ordinary shares, such shares must be purchased on a “recognized stock

exchange”. The Nasdaq Global Market is specified as a recognized stock exchange for this purpose by Irish law.
 
The number of ordinary shares held by our subsidiaries at any time will count as treasury shares and will be included in any calculation of the

permitted treasury share threshold of 10% of the nominal value of our issued share capital. While a subsidiary holds any of our shares, it cannot exercise any
voting rights in respect of those shares. The acquisition of our ordinary shares by a subsidiary must be funded out of distributable reserves of the subsidiary.
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Lien on Shares, Calls on Shares and Forfeiture of Shares
 
Our Constitution provides that we will have a first and paramount lien on every share that is not a fully paid share for all amounts payable at a fixed

time or called in respect of that share. Subject to the terms of their allotment, directors may call for any unpaid amounts in respect of any shares to be paid,
and if payment is not made, the shares may be forfeited. These provisions are customary in the constitution of an Irish public company limited by shares such
as our company and will only be applicable to shares that have not been fully paid.
 

Consolidation and Division; Subdivision
 
Under our Constitution, we may, by ordinary resolution, consolidate and divide all or any of our share capital into shares of larger nominal value

than our existing shares or subdivide our shares into smaller amounts than are fixed by our Constitution.
 
Reduction of Share Capital
 
We may, by ordinary resolution, reduce our authorized share capital in any way. We also may, by special resolution and subject to confirmation by

the High Court, reduce or cancel our issued share capital in any manner permitted by the Irish Companies Act.
 
General Meetings of Shareholders
 
We are required to hold an annual general meeting within eighteen months of incorporation and at intervals of no more than fifteen months

thereafter, provided that an annual general meeting is held in each calendar year following our first annual general meeting, no more than nine months after
our fiscal year-end.

 
Our extraordinary general meetings may be convened by (i) our Board of Directors, (ii) on requisition of shareholders holding not less than 10% of

our paid up share capital carrying voting rights or (iii) on requisition of our auditors. Extraordinary general meetings are generally held for the purposes of
approving shareholder resolutions as may be required from time to time.

 
Notice of a general meeting must be given to all our shareholders and to our auditors. Our Constitution provides that the maximum notice period is

60 days. The minimum notice periods are 21 days’ notice in writing for an annual general meeting or an extraordinary general meeting to approve a special
resolution and 14 days’ notice in writing for any other extraordinary general meeting. General meetings may be called by shorter notice, but only with the
consent of our auditors and all of our shareholders entitled to attend and vote thereat. Because of the 21-day and 14-day requirements described in this
paragraph, our Constitution includes provisions reflecting these requirements of Irish law.

 
In the case of an extraordinary general meeting convened by our shareholders, the proposed purpose of the meeting must be set out in the requisition

notice. Upon receipt of this requisition notice, our Board of Directors has 21 days to convene a meeting of our shareholders to vote on the matters set out in
the requisition notice. This meeting must be held within two months of the receipt of the requisition notice. If our Board of Directors does not convene the
meeting within such 21-day period, the requisitioning shareholders, or any of them representing more than one half of the total voting rights of all of them,
may themselves convene a meeting, which meeting must be held within three months of the receipt of the requisition notice.

 
The only matters which must, as a matter of Irish company law, be transacted at an annual general meeting are the consideration of the Irish statutory

financial statements, the report of the directors, the report of the auditors on those statements and that report and a review by the members of our affairs. If no
resolution is made in respect of the reappointment of an auditor at an annual general meeting, the previous auditor will be deemed to have continued in office.

 
If our directors become aware that our net assets are half or less of the amount of our called-up share capital, our directors must convene an

extraordinary general meeting of our shareholders not later than 28 days from the date that they learn of this fact. This meeting must be convened for the
purposes of considering whether any, and if so what, measures should be taken to address the situation.
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Quorum for General Meetings
 
The presence, in person or by proxy, of five or more persons holding or representing by proxy at least a majority in nominal value of the class or, at

any adjourned meeting of such holders, one holder holding or representing by proxy at least a majority in nominal value of the issued shares of the class
constitutes a quorum for the conduct of business. No business may take place at a general meeting if a quorum is not present in person or by proxy. Our Board
of Directors has no authority to waive quorum requirements stipulated in our Constitution. Abstentions and broker non-votes will be counted as present for
purposes of determining whether there is a quorum in respect of the proposals.
 

Adjournment of Shareholder Meetings
 
Our Constitution provides that if a quorum is not present, the meeting shall be adjourned and we shall notify shareholders in accordance with the

usual notice requirements in the event that such meeting is to be reconvened.
 
Voting
 
Under our Constitution, each holder of our ordinary shares is entitled to one vote for each ordinary share that he or she holds as of the record date for

the meeting. The holder of our deferred ordinary shares is not entitled to a vote. We may not exercise any voting rights in respect of any shares held as
treasury shares. Any shares held by our subsidiaries will count as treasury shares for this purpose, and such subsidiaries cannot therefore exercise any voting
rights in respect of those shares.

 
Irish law distinguishes between “ordinary business” and “special business.” Most business that is transacted at a general meeting is deemed "special"

with the exception of declaring a dividend, the consideration of the statutory financial statements and the reports of the directors and auditors thereon, the
review by the shareholders of the company's affairs, the fixing of the remuneration of auditors and the election of directors, all of which are deemed to be
“ordinary business.”

 
All resolutions proposed at our general meetings will be decided on a poll. Every shareholder entitled to vote has one vote for each share held unless

otherwise provided in our Constitution. Voting rights may be exercised by shareholders registered in the share register as of the record date for the meeting or
by a duly appointed proxy of such a registered shareholder, which proxy need not be a shareholder. Where interests in shares are held by a nominee trust
company, this company may exercise the rights of the beneficial holders on their behalf as their proxy. All proxies must be appointed in accordance with our
Constitution. Our Constitution permits the appointment of proxies by our shareholders to be notified to us electronically, when permitted by our directors.

 
In accordance with our Constitution, our Board of Directors may from time to time authorize us to issue preference shares. These preferred shares

may have such voting rights as may be specified in the terms of such preferred share. For example, they may carry more votes per share than ordinary shares
or may entitle their holders to a class vote on such matters as may be specified in the terms of the preferred shares. Treasury shares or our shares held by our
subsidiaries will not be entitled to be voted at general meetings of shareholders.

 
Irish law requires special resolutions of our shareholders at a general meeting to approve certain matters. Examples of matters requiring special

resolutions include:
 

· amending our objects or memorandum of association;
 

· amending our articles of association;
 
· approving a change of our name;
 
· authorizing the entering into of a guarantee or provision of security in connection with a loan, quasi-loan or credit transaction to a director

or connected person;
 
· opting out of preemption rights on the issuance of new shares;
 
· re-registering us from a public limited company to a private company;
 
· variation of class rights attaching to classes of shares (where our memorandum and articles of association do not provide otherwise);
 
· purchase of our ordinary shares off market;
 
· reduction of issued share capital;
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· sanctioning a compromise or scheme of arrangement with creditors or shareholders;
 
· resolving that we be wound up by the Irish courts;
 
· resolving in favor of a shareholders’ voluntary winding-up; and
 
· setting the re-issue price of treasury shares.

 
Action by Written Consent
 
Our Constitution provides that shareholder resolutions are to be adopted by way of poll at meetings and shareholders are permitted to pass

resolutions by unanimous written consent.
 
Variation of Rights Attaching to a Class or Series of Shares
 
Under our Constitution and the Irish Companies Act, any variation of class rights attaching to our issued shares must be approved by a special

resolution of our shareholders of the affected class or with the consent in writing of the holders of 75% of all the votes of that class of shares.
 
Inspection of Books and Records
 
Under Irish law, shareholders have the right to (1) receive a copy of our Constitution, (2) inspect and obtain copies of the minutes of general

meetings and resolutions, (3) inspect and receive a copy of the register of shareholders, register of directors and secretaries, register of directors' interests and
other statutory registers maintained by us, (4) receive copies of statutory financial statements (or summary financial statements, where applicable) and
directors’ and auditors’ reports that have previously been sent to shareholders prior to an annual general meeting and (5) receive financial statements of any
our subsidiaries that have previously been sent to shareholders prior to an annual general meeting for the preceding ten years. The auditors’ report must be
circulated to the shareholders with our financial statements prepared in accordance with Irish law 21 days before the annual general meeting and must be read
to the shareholders at our annual general meeting.

 
Acquisitions
 
An Irish public limited company may be acquired in a number of ways, including:
 

· a court-approved scheme of arrangement under the Irish Companies Act. A scheme of arrangement with shareholders requires a court order
from the Irish High Court and the approval of a majority in number representing 75% in value of the shareholders present and voting in
person or by proxy at a meeting called to approve the scheme;

 
· through a tender or takeover offer by a third party for all of our shares. Where the holders of 80% or more of our ordinary shares have

accepted an offer for their shares in our company, the remaining shareholders may also be statutorily required to transfer their shares. If the
bidder does not exercise this “squeeze out” right, then the non-accepting shareholders also have a statutory right to require the bidder to
acquire their shares on the same terms. If our shares were to be listed on the main securities market of the Irish Stock Exchange or another
regulated stock exchange in the European Union, or EU, this threshold would be increased to 90%; and

 
· it is also possible for us to be acquired by way of a merger with an EU-incorporated company under the EU Cross-Border Mergers Directive

2005/56/EC. Such a merger must be approved by a special resolution. If we are being merged with another EU company under the EU
Cross-Border Mergers Directive 2005/56/EC and the consideration payable to our shareholders is not all in the form of cash, our
shareholders may be entitled to require their shares to be acquired at fair value.

 
Irish law does not generally require shareholder approval for a sale, lease or exchange of all or substantially all of a company's property and assets.
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Appraisal Rights
 
Generally, under Irish law, shareholders of an Irish company do not have dissenters’ or appraisal rights. Under the European Communities (Cross-

Border Mergers) Regulations 2008, as amended, governing the merger of an Irish company limited by shares such as our company and a company
incorporated in the European Economic Area, a shareholder (1) who voted against the special resolution approving the merger or (2) of a company in which
90% of the shares are held by the other party to the merger has the right to request in certain circumstances that the successor company acquire its shares for
cash at a price determined in accordance with the share exchange ratio set out in the Merger Agreement.

 
Corporate Governance
 
Our Constitution allocates authority over our day-to-day management to our Board of Directors. Our Board of Directors may then delegate our

management to committees of our Board of Directors, consisting of one or more members of our Board of Directors, or to our executive officers, although our
Board of Directors will remain responsible, as a matter of Irish law, for the proper management of our affairs. The proceedings of committees are governed by
our Constitution regulating the proceedings of directors. A vote at any committee meeting will be determined by a majority of votes of the members present.

 
Our Board of Directors will have a standing audit committee, a compensation committee and a nominating and corporate governance committee. It is

also the intention of Avadel to adopt corporate governance policies, including a code of conduct and an insider trading policy.
 
Directors
 
Number of Directors
 
The Irish Companies Act provides for a minimum of two directors. Our Constitution provides for a minimum of two directors and a maximum of 13.

Our shareholders may from time to time increase or reduce the maximum number, or increase the minimum number, of directors by ordinary resolution. Our
Board of Directors determines the number of directors within the range of two to 13.

 
Election and Term of Office of Directors
 
At every annual general meeting of the Company, all of the directors shall retire from office unless re-elected by ordinary resolution at the annual

general meeting. A director retiring at a meeting shall retain office until the close or adjournment of the meeting.
 
Irish law requires majority voting for the election of directors, which could result in the number of directors falling below the authorized number of

directors due to the failure of nominees to be elected. Our Constitution provide that if the number of directors is reduced below the prescribed minimum
number of directors, the remaining director or directors shall appoint as soon as practicable an additional director or additional directors to make up such
prescribed minimum or shall convene a general meeting of Avadel for the purpose of making such appointment. Our Constitution provides that if, at any
meeting of shareholders, the chairman determines that the number of persons properly nominated to serve as directors exceeds the authorized number of
directors to be elected and the number of directors is reduced below such authorized number due to the failure of one or more directors to be elected or re-
elected by a majority of the votes cast at such meeting, then of the persons properly nominated to be elected as directors, those receiving the highest number
of votes in favor of election or re-election will be elected or re-elected as directors until the next annual general meeting. Our Constitution provides that if, at
any meeting of shareholders, resolutions are passed by a majority of the votes cast at such meeting in respect of the election or re-election of directors which
would result in the authorized number of directors being exceeded, then those number of directors, as exceeds such authorized number, receiving at that
meeting the lowest number of votes in favor of election or re-election shall not be elected or re-elected as a director.
 

Holders of our ordinary shares are entitled to one vote for each share at all meetings at which directors are elected.
 
Board Vacancies
 
Any vacancy on our Board of Directors, including a vacancy resulting from an increase in the number of directors or from the death, resignation,

retirement, disqualification or removal of a director, shall be deemed a casual vacancy. Subject to the terms of any one or more classes or series of preferred
shares, any casual vacancy shall only be filled by the decision of a majority of our Board of Directors then in office, provided that a quorum is present and
provided that the appointment does not cause the number of directors to exceed any number fixed by or in accordance with our Constitution as the maximum
number of directors.
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Any director of a class of directors elected to fill a vacancy resulting from an increase in the number of directors of such class shall hold office for

the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining
term as that of his predecessor. A director retiring at a meeting shall retain office until the close or adjournment of the meeting.

 
Resignation, Removal and Disqualification of Directors
 
The Irish Companies Act provides that, notwithstanding anything contained in the constitution of a company or in any agreement between that

company and a director, the shareholders may by an ordinary resolution remove a director from office before the expiration of his or her term. The power of
removal is without prejudice to any claim for damages for breach of contract (e.g., employment contract) which the director may have against us in respect of
his or her removal.

 
Our Constitution also provides that the office of a director will also be vacated if the director is restricted or disqualified to act as a director under the

Irish Companies Act; resigns his or her office by notice in writing to us or in writing offers to resign and the directors resolve to accept such offer; or is
requested to resign in writing by not less than 75% of the other directors.

 
Legal Name; Formation; Fiscal Year; Registered Office
 
The current legal and commercial name of Avadel is Avadel Pharmaceuticals plc. Avadel was incorporated in Ireland on December 1, 2015 as a

private limited company, under the name Fccml Limited (registration number 572535). Avadel’s fiscal year ends on December 31 and its registered address is
Block 10-1 Blanchardstown, Corporate Park, Ballycoolin, Dublin 15, Ireland.

 
Duration; Dissolution; Rights Upon Liquidation
 
The duration of our company as Avadel will be unlimited. We may be dissolved and wound up at any time by way of a shareholders’ voluntary

winding up or a creditors’ winding up. In the case of a shareholders’ voluntary winding up, a special resolution of shareholders is required. Our company may
also be dissolved by way of court order on the application of a creditor, or by the Companies Registration Office as an enforcement measure if we have failed
to file certain returns. We may also be dissolved by the Director of Corporate Enforcement in Ireland where our affairs have been investigated by an inspector
and it appears from the report or any information obtained by the Director of Corporate Enforcement that we should be wound up.

 
If our Constitution contains no specific provisions in respect of a dissolution or winding up, then, subject to the priorities of any creditors, the assets

will be distributed to our shareholders in proportion to the paid-up nominal value of the shares held. Our Constitution provides that our ordinary shareholders
are entitled to participate pro rata in a winding up, but their right to do so may be subject to the rights of any preference shareholders to participate under the
terms of any series or class of preferred shares.

 
Uncertificated Shares
 
Holders of our ordinary shares have the right upon request to require Avadel to issue share certificates for their shares subject to payment of a

nominal fee. Subject to any such requests, Avadel intends only to issue uncertificated shares.
 
No Sinking Fund
 
Our ordinary shares do not have sinking fund provisions.
 
No Liability for Further Calls or Assessments
 
The shares to be issued in the Merger will be duly and validly issued and fully paid.
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Transfer and Registration of Shares
 
A substantial majority of the ordinary shares of Avadel will be represented by ADSs which will be listed for trading on the Nasdaq Global Market,

and therefore the procedures applicable to the trades of Avadel ADSs will be subject to the same procedures currently applicable to trading in Flamel ADSs.
For shareholders who will own Avadel ordinary shares directly, the transfer agent for Avadel will maintain a share register which will reflect such ownership
and the resulting membership in Avadel. Persons who own Avadel ordinary shares beneficially (either in the form of ADSs or as shares that are held by a
broker or other third party nominee) will not be the holder of record of such shares. Instead, the depository or other nominee will be the holder of record of
those shares. Accordingly, a transfer of shares from a person who holds such shares beneficially to a person who also holds such shares beneficially through a
depository or other nominee will not be registered in Avadel’s official share register, as the depository or other nominee will remain the record holder of any
such shares.

 
A written instrument of transfer is required under Irish law in order to register on our official share register any transfer of shares (1) from a person

who holds such shares directly to any other person, (2) from a person who holds such shares beneficially but not directly to a person who holds such shares
directly, or (3) from a person who holds such shares beneficially to another person who holds such shares beneficially where the transfer involves a change in
the depository or other nominee that is the record owner of the transferred shares. An instrument of transfer is also required for a shareholder who directly
holds shares to transfer those shares into or out of his or her own broker account. Such instruments of transfer may give rise to Irish stamp duty, which must
be paid prior to registration of the transfer on our official Irish share register. However, a shareholder who directly holds shares outside of DTC may transfer
those shares into DTC without giving rise to Irish stamp duty provided that (a) there is no change in beneficial ownership of the shares and (b) at the time of
the transfer into or out of DTC there is no agreement in place for the sale of the shares by the beneficial owner to a third party.

 
Any transfer of our ordinary shares that is subject to Irish stamp duty will not be registered in the name of the buyer unless an instrument of transfer

is duly stamped, the stamp duty thereon is paid by one of the parties and the instrument is provided to the transfer agent. We, in our absolute discretion and
insofar as the Irish Companies Act or any other applicable law permits, may, or may procure that we or a subsidiary of our company shall, pay Irish stamp
duty arising on a transfer of our ordinary shares on behalf of the transferee of such ordinary shares. If stamp duty resulting from the transfer of such ordinary
shares which would otherwise be payable by the transferee is paid by our company or any subsidiary of our company on behalf of the transferee, then in those
circumstances, we intend to, on our behalf or on behalf of our subsidiary, take one or a combination of the following actions: (1) require the transferee to pay
to us or a subsidiary of our company the amount of such stamp duty and refuse to register such transfer until that amount is paid, (2) seek reimbursement of
the stamp duty from the transferee, (3) set-off the stamp duty against any dividends payable to the transferee of those ordinary shares and (4) claim a first and
permanent lien on the ordinary shares on which stamp duty has been paid by us or our subsidiary for the amount of stamp duty paid. Our lien shall extend to
all dividends paid on those ordinary shares. Our Constitution delegates authority to our company secretary (or his or her nominee) to execute an instrument of
transfer on behalf of a transferring party.

 
In order to help ensure that the official share register is regularly updated to reflect trading of our ordinary shares occurring through normal

electronic systems, we intend to regularly produce any required instruments of transfer in connection with any transactions for which we pay stamp duty,
subject to the reimbursement and set-off rights described above. In the event that we notify one or both of the parties to a share transfer that we believe stamp
duty is required to be paid in connection with the transfer and that we will not pay the stamp duty, the parties may either themselves arrange for the execution
of the required instrument of transfer (and may request a form of instrument of transfer from us for this purpose) or request that we execute an instrument of
transfer on behalf of the transferring party in a form determined by us. In either event, if the parties to the share transfer have the instrument of transfer duly
stamped to the extent required and then provide it to our transfer agent, the buyer will be registered as the legal owner of the relevant shares on our official
Irish share register, subject to the suspension right described below.

 
Our directors have general discretion to decline to register an instrument of transfer unless the transfer is in respect of one class of shares only. Our

directors may suspend registration of transfers from time to time, not exceeding 30 days in aggregate each year.
 
Anti-Takeover Provisions
 
Business Combinations with Interested Shareholders
 
Our Constitution includes a provision similar to Section 203 of the Delaware General Corporation Law, which generally prohibits us from engaging

in a business combination with an interested shareholder for a period of three years following the date the person became an interested shareholder, unless, in
general:

 
• our Board of Directors approved the transaction which resulted in the shareholder becoming an interested shareholder;
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• upon consummation of the transaction which resulted in the shareholder becoming an interested shareholder, the shareholder owned at

least 85% of the voting shares outstanding at the time of commencement of such transaction, excluding for purposes of determining the
number of voting shares outstanding (but not the outstanding voting shares owned by the interested shareholder), voting shares owned
by persons who are directors and also officers and by certain employee share plans; or

 
• the business combination is approved by our Board of Directors and authorized at an annual or extraordinary general meeting of

shareholders by the affirmative vote of the holders of at least 75% of the outstanding voting shares that are not owned by the interested
shareholder.

 
A “business combination” is generally defined as a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested

shareholder. An “interested shareholder” is generally defined as a person who, together with affiliates and associates, owns or, within three years prior to the
date in question, owned 15% or more of our outstanding voting shares.

 
Irish Takeover Rules and Substantial Acquisition Rules
 
A transaction in which a third party seeks to acquire 30% or more of our voting rights and any other acquisitions of our securities will be governed

by the Irish Takeover Panel Act 1997 and the Irish Takeover Rules made thereunder, or the Irish Takeover Rules, and will be regulated by the Irish Takeover
Panel. The “General Principles” of the Irish Takeover Rules and certain important aspects of the Irish Takeover Rules are described below.

 
General Principles
 
The Irish Takeover Rules are built on the following General Principles which will apply to any transaction regulated by the Irish Takeover Panel:
 

• in the event of an offer, all holders of securities of the target company must be afforded equivalent treatment and, if a person acquires
control of a company, the other holders of securities must be protected;

 
• the holders of securities in the target company must have sufficient time and information to enable them to reach a properly informed

decision on the offer; where it advises the holders of securities, the Board of Directors of the target company must give its views on the
effects of the implementation of the offer on employment, employment conditions and the locations of the target company’s place of
business;

 
• a target company’s Board of Directors must act in the interests of that company as a whole and must not deny the holders of securities

the opportunity to decide on the merits of the offer;
 

• false markets must not be created in the securities of the target company, the bidder or any other company concerned by the offer in
such a way that the rise or fall of the prices of the securities becomes artificial and the normal functioning of the markets is distorted;

 
• a bidder can only announce an offer after ensuring that he or she can fulfill in full the consideration offered, if such is offered, and after

taking all reasonable measures to secure the implementation of any other type of consideration;
 

• a target company may not be hindered in the conduct of its affairs longer than is reasonable by an offer for its securities; and
 

• a “substantial acquisition” of securities, whether such acquisition is to be effected by one transaction or a series of transactions, shall
take place only at an acceptable speed and shall be subject to adequate and timely disclosure.

 
Mandatory Bid
 
Under certain circumstances, a person who acquires shares, or other voting securities, of a company may be required under the Irish Takeover Rules

to make a mandatory cash offer for the remaining outstanding voting securities in that company at a price not less than the highest price paid for the securities
by the acquiror, or any parties acting in concert with the acquiror, during the previous 12 months. This mandatory bid requirement is triggered if an
acquisition of securities would increase the aggregate holding of an acquiror, including the holdings of any parties acting in concert with the acquiror, to
securities representing 30% or more of the voting rights in a company, unless the Irish Takeover Panel otherwise consents. An acquisition of securities by a
person holding, together with its concert parties, securities representing between 30% and 50% of the voting rights in a company would also trigger the
mandatory bid requirement if, after giving effect to the acquisition, the percentage of the voting rights held by that person, together with its concert parties,
would increase by 0.05% within a 12-month period. Any person, excluding any parties acting in concert with the holder, holding securities representing more
than 50% of the voting rights of a company is not subject to these mandatory offer requirements in purchasing additional securities.
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Voluntary Bid; Requirements to Make a Cash Offer and Minimum Price Requirements
 
If a person makes a voluntary offer to acquire our outstanding ordinary shares, the offer price must not be less than the highest price paid for our

ordinary shares by the bidder or its concert parties during the three-month period prior to the commencement of the offer period. The Irish Takeover Panel has
the power to extend the “look back” period to 12 months if the Irish Takeover Panel, taking into account the General Principles, believes it is appropriate to
do so.

 
If the bidder or any of its concert parties has acquired our ordinary shares (1) during the 12-month period prior to the commencement of the offer

period that represent more than 10% of our total ordinary shares or (2) at any time after the commencement of the offer period, the offer must be in cash or
accompanied by a full cash alternative and the price per ordinary share must not be less than the highest price paid by the bidder or its concert parties during,
in the case of clause (1), the 12-month period prior to the commencement of the offer period or, in the case of (2), the offer period. The Irish Takeover Panel
may apply this Rule to a bidder who, together with its concert parties, has acquired less than 10% of our total ordinary shares in the 12-month period prior to
the commencement of the offer period if the Irish Takeover Panel, taking into account the General Principles, considers it just and proper to do so.

 
An offer period will generally commence from the date of the first announcement of the offer or proposed offer.
 
Substantial Acquisition Rules
 
The Irish Takeover Rules also contain rules governing substantial acquisitions of shares and other voting securities which restrict the speed at which

a person may increase his or her holding of shares and rights over shares to an aggregate of between 15% and 30% of the voting rights of the company.
Except in certain circumstances, an acquisition or series of acquisitions of shares or rights over shares representing 10% or more of the voting rights of the
company is prohibited, if such acquisition(s), when aggregated with shares or rights already held, would result in the acquirer holding 15% or more but less
than 30% of the voting rights of the company and such acquisitions are made within a period of seven days. These rules also require accelerated disclosure of
acquisitions of shares or rights over shares relating to such holdings.

 
Frustrating Action
 
Under the Irish Takeover Rules, our Board of Directors is not permitted to take any action that might frustrate an offer for our shares once our Board

of Directors has received an approach that may lead to an offer or has reason to believe that such an offer is or may be imminent, subject to certain
exceptions. Potentially frustrating actions such as 1) the issue of shares, options, restricted share units or convertible securities, (2) material acquisitions or
disposals, (3) entering into contracts other than in the ordinary course of business or (4) any action, other than seeking alternative offers, which may result in
frustration of an offer, are prohibited during the course of an offer or at any earlier time during which our Board of Directors has reason to believe an offer is
or may be imminent. Exceptions to this prohibition are available where:

 
(a) the action is approved by our shareholders at a general meeting; or

 
(b) the Irish Takeover Panel has given its consent, where:

 
(i) it is satisfied the action would not constitute frustrating action;

 
(ii) our shareholders holding more than 50% of the voting rights state in writing that they approve the proposed action and would vote in
favor of it at a general meeting;

 
(iii) the action is taken in accordance with a contract entered into prior to the announcement of the offer, or any earlier time at which our
Board of Directors considered the offer to be imminent; or

 
(iv) the decision to take such action was made before the announcement of the offer and either has been at least partially implemented or is
in the ordinary course of business.
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Shareholders’ Rights Plan
 
Irish law does not expressly authorize or prohibit companies from issuing share purchase rights or adopting a shareholder rights plan as an anti-

takeover measure. However, there is no directly relevant case law on the validity of such plans under Irish law. In addition, such a plan would be subject to
the Irish Takeover Rules and the General Principles underlying the Irish Takeover Rules. Our Constitution allows our Board of Directors to adopt a
shareholder rights plan upon such terms and conditions as our Board of Directors deems expedient and in the best interests of us, subject to applicable law.

 
Subject to the Irish Takeover Rules, our Board of Directors also has power to issue any of our authorized and unissued shares on such terms and

conditions as it may determine and any such action should be taken in our best interests. It is possible, however, that the terms and conditions of any issue of
preference shares could discourage a takeover or other transaction that holders of some or a majority of the ordinary shares believe to be in their best interests
or in which holders might receive a premium for their shares over the then-market price of the shares.

 
Disclosure of Interests in Shares
 
Under the Irish Companies Act, our shareholders must notify us if, as a result of a transaction, the shareholder will become interested in three percent

or more of our voting shares, or if as a result of a transaction a shareholder who was interested in three percent or more of our voting shares ceases to be so
interested. Where a shareholder is interested in three percent or more of our voting shares, the shareholder must notify us of any alteration of his or her
interest that brings his or her total holding through the nearest whole percentage number, whether an increase or a reduction. The relevant percentage figure is
calculated by reference to the aggregate nominal value of the voting shares in which the shareholder is interested as a proportion of the entire nominal value
of our issued share capital (or any such class of share capital in issue). Where the percentage level of the shareholder’s interest does not amount to a whole
percentage, this figure may be rounded down to the next whole number. We must be notified within five business days of the transaction or alteration of the
shareholder’s interests that gave rise to the notification requirement. If a shareholder fails to comply with these notification requirements, the shareholder's
rights in respect of any of our shares it holds will not be enforceable, either directly or indirectly. However, such person may apply to the court to have the
rights attaching to such shares reinstated.

 
In addition to these disclosure requirements, we, under the Irish Companies Act, may, by notice in writing, require a person whom we know or have

reasonable cause to believe to be, or at any time during the three years immediately preceding the date on which such notice is issued to have been, interested
in shares comprised in our relevant share capital to (i) indicate whether or not it is the case and (ii) where such person holds or has during that time held an
interest in our shares, to provide additional information, including the person's own past or present interests in our shares. If the recipient of the notice fails to
respond within the reasonable time period specified in the notice, we may apply to the Irish court for an order directing that the affected shares be subject to
certain restrictions, as prescribed by the Irish Companies Act, as follows:

 
• any transfer of those shares or, in the case of unissued shares, any transfer of the right to be issued with shares and any issue of shares,

shall be void;
 
• no voting rights shall be exercisable in respect of those shares;
 
• no further shares shall be issued in right of those shares or in pursuance of any offer made to the holder of those shares; and

 
• no payment shall be made of any sums due from us on those shares, whether in respect of capital or otherwise.

 
The court may also order that shares subject to any of these restrictions be sold with the restrictions terminating upon the completion of the sale.
 

In the event we are in an offer period pursuant to the Irish Takeover Rules, accelerated disclosure provisions apply for persons holding an interest in our
securities of one percent or more.
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Proposal to Create Distributable Reserves

 
Under Irish law, dividends and distributions and, generally, share repurchases or redemptions may only be made from distributable reserves in our

unconsolidated balance sheet prepared in accordance with the Irish Companies Act 2014. Distributable reserves generally means our accumulated realized
profits less accumulated realized losses and includes reserves created by way of capital reductions. In addition, no distribution or dividend may be made
unless our net assets are equal to, or in excess of, the aggregate of our called up share capital plus undistributable reserves and the distribution does not reduce
Avadel’s net assets below such aggregate. Undistributable reserves include the share premium account, the capital redemption reserve fund and the amount by
which our accumulated unrealized profits, so far as not previously utilized by any capitalization, exceed our accumulated unrealized losses, so far as not
previously written off in a reduction or reorganization of capital.

 
Immediately following the Merger, our unconsolidated balance sheet did not contain any distributable reserves, and “shareholders’ equity” in such

balance sheet was comprised entirely of “share capital” (equal to the aggregate par value of our ordinary shares issued pursuant to the Merger) and “share
premium” resulting from the issuance of our ordinary shares in the Merger. The share premium arising shall be equal to the aggregate market value of the
Flamel ordinary shares, based on the closing price of the Flamel ADSs at the close of trading on Nasdaq on the day the Merger is completed, less the
aggregate of the nominal value of Avadel shares issued in the Merger and the market value of the assets owned by Avadel immediately prior to the completion
of the Merger.

 
Flamel shareholders approved a proposal at its annual shareholders meeting in 2016 for the creation by Avadel of distributable reserves. Such

approval by the Flamel shareholders will facilitate our seeking to obtain the approval of the High Court, which is required for the creation of distributable
reserves to be effective, as soon as practicable following the completion of the Merger. Avadel is expected to obtain the approval of the Irish High Court
within 15 weeks after completion of the transaction.

 
Until the High Court approval is obtained or distributable reserves are created as a result of our profitable operation, we will not have sufficient

distributable reserves to pay dividends or to repurchase or redeem shares until such time as we have created distributable reserves through the generation of
future profits from operations. In addition, although we are not aware of any reason why the High Court would not approve the creation of distributable
reserves, the issuance of the required order is a matter for the discretion of the High Court.
 

DESCRIPTION OF AMERICAN DEPOSITARY SHARES
 
Our ordinary shares are traded on the NASDAQ Global Market in the form of ADSs delivered by The Bank of New York Mellon pursuant to the

Deposit Agreement dated as of January 3, 2017. The Bank of New York Mellon, as depositary (the “Depositary”), and all owners and holders from time to
time of ADSs issued thereunder (the “Deposit Agreement”). The Depositary’s principal executive office is located at One Wall Street, New York, New York
10286.

 
The following is a summary of the material provisions of the Deposit Agreement, which is qualified in its entirety by reference to the Deposit

Agreement filed as an exhibit to the Registration Statement on Form F-6 filed on December 20, 2016 (File No. 333-215195). Copies of the Deposit
Agreement are available for inspection at the Corporate Trust Office of the Depositary, which is presently located at 101 Barclay Street, New York, New York
10286. Capitalized terms used but not defined herein shall have meanings assigned to them in the Deposit Agreement.

 
American Depositary Receipts

 
Each American Depositary Receipt (“ADR”) is a certificate evidencing a specific number of ADSs. The Depositary will execute and deliver the

ADRs. Each ADS represents one ordinary share (or a right to receive one ordinary share) deposited with the Depositary or the Paris office of CACEIS Bank,
as custodian for the Depositary (the “Custodian”), presently located at 1-3, Place Valhubert, 75206 Paris Cedex 13, FRANCE. Each ADS will also represent
any other securities, cash or other property that may be held by the Depositary. As used herein, the term “ADR holder” shall mean a person in whose name an
ADR is registered on the books of the Depositary maintained for such purpose.

 
You may hold ADSs either directly (by having an ADR registered in your name) or indirectly through your broker or other financial institution. If

you hold ADSs directly, you are an ADR holder. This description assumes you hold your ADSs directly. If you hold the ADSs indirectly, you must rely on the
procedures of your broker or other financial institution to assert the rights of ADR holders described in this section. You should consult with your broker or
financial institution to find out what those procedures are.

 
As an ADR holder, we will not treat you as one of our shareholders, and you will not have shareholder rights. French law governs shareholder rights.

The Depositary will be the holder of the ordinary shares underlying your ADSs. As a holder of ADRs, you will have ADR holder rights. The Deposit
Agreement sets forth ADR holder rights as well as the rights and obligations of the Depositary. New York law governs the Deposit Agreement and the ADRs.
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We refer to the ordinary shares that are at any time deposited or deemed deposited under the Deposit Agreement and any and all other securities,

cash and property received by the Depositary or the Custodian in respect thereof and at such time held under the Deposit Agreement as “Deposited
Securities.”

 
Dividends and Other Distributions

 
The Depositary has agreed to pay to you the cash dividends or other distributions it or the Custodian receives on the ordinary shares or other

deposited securities, after deducting its fees and expenses. You will receive these distributions in proportion to the number of shares your ADSs represent.
 
Cash. The Depositary will convert any cash dividend or other cash distribution we pay on the shares into U.S. dollars, if it can do so on a reasonable
basis and can transfer the U.S. dollars to the United States. If that is not possible or if any government approval is needed and cannot be obtained, the
Deposit Agreement allows the Depositary to distribute the foreign currency only to those ADR holders to whom such distribution is possible. The
Depositary will hold the foreign currency it cannot convert for the account of the ADR holders who have not been paid but will not invest the foreign
currency and will not be liable for any interest.

 
Before making a distribution, the Depositary will deduct any withholding taxes that must be paid. The Depositary will distribute only whole U.S.
dollars and cents and will round fractional cents to the nearest whole cent. If the exchange rates fluctuate during a time when the Depositary cannot
convert the foreign currency, you may lose some or all of the value of the distribution.

 
Shares.  The Depositary may distribute additional ADRs representing any shares we distribute as a dividend or free distribution. The Depositary will
only distribute whole ADRs and will sell shares that would require it to deliver fractional ADRs and distribute the net proceeds in the same way that
it does with cash. If the Depositary does not distribute additional ADRs, the outstanding ADRs will also represent the new shares.

 
Rights to purchase additional shares.  If we offer holders of our securities any rights to subscribe for additional shares or any other rights, the
Depositary may make these rights available to you. If the Depositary decides it is not legal and feasible to make the rights available but that it is
feasible to sell the rights, the Depositary will use reasonable efforts to sell the rights and distribute the proceeds in the same way as it does with cash.
The Depositary will allow rights that are not distributed or sold to lapse. In that case, you will receive no value for them.

 
If the Depositary makes rights available to you, it will exercise the rights and purchase the shares on your behalf. The Depositary will then deposit
the shares and deliver ADRs to you. It will only exercise rights if you pay it the exercise price and any other charges the rights require you to pay.

 
U.S. securities laws may restrict transfers and cancellation of the ADRs represented by shares purchased upon exercise of rights. For example, you
may not be able to trade these ADRs freely in the United States. In this case, the Depositary may deliver restricted ADRs that have the same terms as
the ADRs described in this section except for changes needed to put the necessary restrictions in place.
 
Other Distributions. The Depositary will send to you anything else we distribute on Deposited Securities by any means it believes are legal, fair and
practical. If it cannot make the distribution in such a manner, the Depositary has a choice. It may decide to sell what we distributed and distribute the
net proceeds, in the same way as it does with cash. Or it may decide to hold what we distributed, in which case ADSs will also represent the newly
distributed property. However, the Depositary is not required to distribute any securities (other than ADSs) to you unless it receives satisfactory
evidence from us that it is legal to make that distribution.

 
The Depositary is not responsible if it decides that it is unlawful or impractical to make a distribution available to any ADR holder. We have no

obligation to register ADSs, shares, rights or other securities under the Securities Act. We also have no obligation to take any other action to permit the
distribution of ADRs, ADSs, shares, rights or anything else to ADR holders. This means that you may not receive the distributions we make on our shares or
any value for them if it is illegal or impractical for us to make them available to you.
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Deposit, Withdrawal and Cancellation
 

The Depositary will deliver ADRs if you or your broker deposits shares or evidence of rights to receive shares with the Custodian or the Depository.
Upon payment of its fees and expenses and of any taxes or charges, such as stamp taxes or stock transfer taxes or fees, the Depositary will register the
appropriate number of ADSs in the names you request and will deliver the ADRs at its office to the persons you request.
 

You may turn in your ADRs at the Depositary’s office. Upon payment of its fees and expenses and of any taxes or charges, such as stamp taxes or
stock transfer taxes or fees, the Depositary will transfer the shares and any other Deposited Securities underlying the ADR to you, or a person you designate,
at the office of the Custodian. Alternatively, at your request, risk and expense, the Depositary will deliver the Deposited Securities at its office, if feasible.

 
Voting of the Underlying Shares

 
You may instruct the Depositary to vote the ordinary shares underlying your ADRs, but only if we ask the Depositary to ask for your instructions.

Otherwise, you will not be able to exercise your right to vote unless you withdraw the shares. However, you may not know about the meeting enough in
advance to withdraw the shares.

 
If we ask for your instructions, the Depositary will notify you of the upcoming vote and arrange to deliver our voting materials to you. The materials

will (1) describe the matters to be voted on and (2) explain how you may instruct the Depositary to vote the Ordinary Shares or other deposited securities
underlying your ADSs as you direct. For instructions to be valid, the Depositary must receive them on or before the date specified. The Depositary will try, as
far as practical, subject to French law and the provisions of our statuts, to vote or to have its agents vote the shares or other deposited securities as you
instruct.

 
If the Depositary does not receive voting instructions from you by the specified date, it will consider you to have authorized and directed it to vote

the number of deposited securities represented by your ADSs in accordance with the recommendations of our management. However, the Depositary will not
vote under the preceding sentence if we notify the Depositary that:
 

· we do not wish it to do so;
· we think there is substantial shareholder opposition to the particular question; or
· we think the particular question would have an adverse impact on our shareholders.

 
The Depositary will only vote, or attempt to vote, as you instruct, or as described in this paragraph.

 
We cannot assure you that you will receive the voting materials in time to ensure that you can instruct the Depositary to vote your ordinary shares. In

addition, the Depositary and its agents are not responsible for failing to carry out voting instructions or for the manner of carrying out voting instructions. This
means that you may not be able to exercise your right to vote and there may be nothing you can do if your shares are not voted as you requested.
 
Fees and Expenses
 
Persons depositing shares or ADR holders must pay:  For:
   
1. $5.00 (or less) per 100 ADSs (or portion of 100 ADSs)  · Execution and delivery of ADRs, including issuances resulting from a

distribution of shares or rights or other property
·  Cancellation of ADRs for the purpose of withdrawal, including if the
Deposit Agreement terminates

2. $0.02 (or less) per ADS  · Any cash distribution to you
3. A fee equivalent to the fee that would be payable if securities distributed to
you had been shares and the shares had been deposited for issuance of ADSs

 · Distribution of securities distributed to holders of deposited securities
which are distributed by the Depositary to ADR holders

4. $1.50 or less per certificate  ·  Registration of transfer of ADRs
5. Registration or transfer fees  ·  Transfer and registration of shares on our share register to or from the

name of the Depositary or its agent when you deposit or withdraw shares
6. Expenses of the Depositary  · Cable, telex and facsimile transmissions (when expressly provided in the

Deposit Agreement)
7. Taxes and other governmental charges the Depositary or the custodian has
to pay on any ADR or share underlying an ADR, for example, stock transfer
taxes, stamp duty or withholding taxes

  

8. Expenses of the Depositary in converting foreign currency to U.S. dollars   
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The Depositary collects its fees for delivery and surrender of ADSs directly from investors depositing shares or surrendering ADSs for the purpose

of withdrawal or from intermediaries acting for them. The Depositary collects fees for making distributions to investors by deducting those fees from the
amounts distributed or by selling a portion of distributable property to pay the fees. The Depositary may collect its annual fee for depositary services by
deduction from cash distributions or by directly billing investors or by charging the book-entry system accounts of participants acting for them. The
Depositary may generally refuse to provide fee-attracting services until its fees for those services are paid.

 
From time to time, the Depositary may make payments to us to reimburse and/or share revenue from the fees collected from ADS holders, or waive

fees and expenses for services provided, generally relating to costs and expenses arising out of establishment and maintenance of the ADS program. In
performing its duties under the deposit agreement, the Depositary may use brokers, dealers or other service providers that are affiliates of the Depositary and
that may earn or share fees or commissions.
 
Payment of Taxes

 
The Depositary may deduct the amount of any taxes owed from any payments to you and may also sell deposited securities, by public or private sale,

to pay any taxes owed. You will remain liable if the proceeds of the sale are not enough to pay the taxes. If the Depositary sells deposited securities, it will, if
appropriate, reduce the number of ADSs to reflect the sale and pay to you any proceeds, or send to you any property, remaining after it has paid the taxes.

 
Reclassifications, Recapitalizations and Mergers

 
If we (i) change the nominal value of our shares; (ii) reclassify, split up or consolidate any of the Deposited Securities; (iii) distribute securities on

the shares that are not distributed to you; or (iv) recapitalize, reorganize, merge, liquidate, sell all or substantially all of our assets, or take any similar action,
then:
 

· the cash, shares or other securities received by the Depositary will become Deposited Securities, and each ADS will automatically represent
its equal share of the new Deposited Securities; and

· the Depositary may, and upon our request will, distribute some or all of the cash, shares or other securities it received. The Depositary may
also deliver new ADRs or ask you to surrender your outstanding ADRs in exchange for new ADRs identifying the new Deposited
Securities.

 
The Depositary will make available for inspection by owners of ADRs at its Corporate Trust Office any reports and communications, including

proxy solicitation materials, received from us which are both (a) received by the Depositary as the holder of the Deposited Securities and (b) made generally
available by us to the holders of such Deposited Securities. The Depositary will also send to the owners of ADRs copies of Company notices of shareholder
meetings or the adjournment thereof, actions related to any cash or other distributions and the offering of any rights and copies of annual reports, quarterly
reports, summaries of notices of shareholders’ meetings and other communications made generally available to owners of Deposited Securities. If instructed
in writing by Flamel, the Depositary will arrange for copies of such reports and communications to be mailed to all owners of ADRs at Flamel’s expense. Any
such reports and communications, including any proxy solicitation materials, will be furnished to the Depositary in English.

 
Amendment and Termination

 
We may agree with the Depositary to amend the Deposit Agreement and the ADRs without your consent for any reason. If an amendment adds or

increases fees or charges, except for taxes and other governmental charges or expenses of the Depositary for registration fees, facsimile costs, delivery
charges or similar items, or prejudices a substantial right of ADR holders, it will not become effective for outstanding ADRs until 60 days after the Depositary
notifies ADR holders of the amendment. At the time an amendment becomes effective, you are considered, by continuing to hold your ADR, to agree to the
amendment and to be bound by the ADRs and the Deposit Agreement as amended.

 
The Depositary will terminate the Deposit Agreement if we ask it to do so. The Depositary may also terminate the Deposit Agreement if the

Depositary has told us that it would like to resign and we have not appointed a successor Depositary within 90 days. In either case, the Depositary must notify
you at least 90 days before termination.
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After termination, the Depositary and its agents will do the following under the Deposit Agreement but nothing else: (1) advise you that the Deposit

Agreement is terminated, (2) collect distributions on the Deposited Securities, (3) sell rights and other property and (4) deliver shares and other Deposited
Securities upon cancellation of ADRs. One year after termination, the Depositary may sell any remaining Deposited Securities by public or private sale. After
that, the Depositary will hold the money it received on the sale, as well as any other cash it is holding under the Deposit Agreement, for the pro rata benefit of
the ADR holders that have not surrendered their ADRs. It will not invest the money and has no liability for interest. The Depositary’s only obligations will be
to account for the money and other cash. After termination, our only obligations will be to indemnify the Depositary and to pay fees and expenses of the
Depositary that we have agreed to pay.

 
Limitations on Obligations and Liability

 
The Deposit Agreement expressly limits our obligations and the obligations of the Depositary. It also limits our liability and the liability of the

Depositary. The Depositary and we:
 

· are only obligated to take the actions specifically set forth in the Deposit Agreement without negligence or bad faith;
· are not liable if either of us is prevented or delayed by law or circumstances beyond our control from performing our obligations under the

Deposit Agreement;
· are not liable if either of us exercises discretion permitted under the Deposit Agreement;
· have no obligation to become involved in a lawsuit or other proceeding related to the ADRs or the Deposit Agreement on your behalf or on

behalf of any other party; and
· may rely upon any documents we believe in good faith to be genuine and to have been signed or presented by the proper party.
 
In the Deposit Agreement, we agree to indemnify the Depositary for acting as Depositary, except for losses caused by the Depositary’s own

negligence or bad faith.
 

Before the Depositary will deliver or register a transfer of an ADR, make a distribution on an ADR, or permit withdrawal of shares, the Depositary
may require:
 

· payment of stock transfer or other taxes or other governmental charges and transfer or registration fees charged by third parties for the
transfer of any shares or other deposited securities;

· satisfactory proof of the identity and genuineness of any signature or other information it deems necessary; and
· compliance with regulations it may establish, from time to time, consistent with the Deposit Agreement, including presentation of transfer

documents.
 
The Depositary may refuse to deliver ADRs or register transfers of ADRs generally when the transfer books of the Depositary or our transfer books

are closed or at any time if the Depositary or we think it advisable.
 

Your Right to Receive the Shares Underlying your ADRs
 
You have the right to cancel your ADRs and withdraw the underlying shares at any time except:

 
· when temporary delays arise because (i) the Depositary has closed its transfer books or we have closed our transfer books, (ii) the transfer

of shares is blocked to permit voting at a shareholders’ meeting or (iii) we are paying a dividend on our shares;
· when you or other ADR holders seeking to withdraw shares owe money to pay fees, taxes and similar charges; and
· when it is necessary to prohibit withdrawals in order to comply with any laws or governmental regulations that apply to ADRs or to the

withdrawal of shares or other deposited securities.
 
This right of withdrawal may not be limited by any other provision of the Deposit Agreement.
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Pre-release of ADRs

 
The Deposit Agreement permits the Depositary to deliver ADRs before deposit of the underlying shares. This is called a pre-release of ADRs. The

Depositary may also deliver shares upon cancellation of pre-released ADRs (even if the ADRs are canceled before the pre-release transaction has been closed
out). A pre-release is closed out as soon as the underlying shares are delivered to the Depositary. The Depositary may receive ADRs instead of shares to close
out a pre-release.

 
The Depositary may pre-release ADRs only under the following conditions:

 
· before or at the time of the pre-release, the person to whom the pre-release is being made represents to the Depositary in writing that it or its

customer owns the shares or ADRs to be deposited;
· the pre-release is fully collateralized with cash or other collateral that the Depositary considers appropriate; and
· the Depositary must be able to close out the pre-release on not more than five business days’ notice. In addition, the Depositary will limit

the number of ADSs that may be outstanding at any time as a result of pre-release to thirty percent (30%) of the ordinary shares deposited,
although the Depositary may disregard the limit from time to time, if it thinks it is appropriate.

 
Shareholder Communications: Inspection Rights
 

The Depositary will make available for your inspection at its office all communications that it receives from us as a holder of Deposited Securities
that we make generally available to holders of Deposited Securities. The Depositary will send you copies of those communications if we ask it to. The
Depositary will keep books for the registration and transfer of ADRs, which will be open for inspection by the owners of ADRs and the Company at all
reasonable times, provided that such inspection shall be limited to business of the Company or a matter related to the Deposit Agreement or the ADRs and not
for the purpose of communicating with ADR owners for another business. At any time and from time to time, the Depositary may close the transfer books in
connection with the performance of its duties under the Deposit Agreement or upon the Company’s request.
 

EXPENSES
 
We will incur the following expenses in connection with the registration of the ordinary shares offered by the selling shareholder:
 
Legal Fees and Expenses  $ 25,000 
Accounting Fees and Expenses   5,000 
ADR Conversion Fees   2,000 
Securities and Exchange Commission Registration Fee   0 
Printing Expenses   1,500 
TOTAL  $ 33,500 
 

All amounts shown are estimates, except for the amount of the Commission registration fee. Any selling commissions, brokerage fees, applicable
transfer taxes, and fees and disbursements of counsel for the selling shareholder are payable by the selling shareholder.

 
LEGAL MATTERS

 
The validity of the ordinary shares offered under this prospectus was passed upon by Arthur Cox, Earlsfort Centre, Earlsfort Terrace, Dublin 2,

Ireland.
 

EXPERTS
 
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in

Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to Flamel’s Annual Report on Form 10-K
for the year ended December 31, 2015 have been so incorporated in reliance on the report (which contains an adverse opinion on the effectiveness of internal
control over financial reporting) of PricewaterhouseCoopers Audit, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 8. Indemnification of Directors and Officers
 

To the fullest extent permitted by Irish law, our Constitution contains indemnification for the benefit of our directors, company secretary and
executive officers. However, as to our directors and company secretary, this indemnity is limited by the Irish Companies Act, which prescribes that an
advance commitment to indemnify only permits a company to pay the costs or discharge the liability of a director or company secretary where judgment is
given in favor of the director or company secretary in any civil or criminal action in respect of such costs or liability, or where an Irish court grants relief
because the director or company secretary acted honestly and reasonably and ought fairly to be excused. Any provision whereby an Irish company seeks to
commit in advance to indemnify its directors or company secretary over and above the limitations imposed by the Irish Companies Act will be void, whether
contained in its articles of association or any contract between the company and the director or company secretary. This restriction does not apply to our
executive officers who are not directors, our company secretary or other persons who would be considered “officers” within the meaning of the Irish
Companies Act.
 

We are permitted under our Constitution and the Irish Companies Act to take out directors' and officers’ liability insurance, as well as other types of
insurance, for our directors, officers, employees and agents. In order to attract and retain qualified directors and officers, we expect to purchase and maintain
customary directors' and officers’ liability insurance and other types of comparable insurance.
 

Each of the employment agreements between Flamel and its executive officers includes a provision obligating Flamel to indemnify the employee
from liability arising from his or her services to us, except to the extent such liability was the result of his or her fraud, gross negligence, or reckless or
intentional misconduct. These indemnity obligations will become binding obligations of Avadel as a result of the Merger. At present, there is no pending
litigation or proceeding involving any of our directors or executive officers as to which indemnification is required or permitted, and we are not aware of any
threatened litigation or proceeding that may result in a claim for indemnification.
 

The indemnification provisions in our Constitution may discourage shareholders from bringing a lawsuit against directors for breach of their
fiduciary duties. They may also reduce the likelihood of derivative litigation against directors and officers, even though an action, if successful, might benefit
us and our shareholders. A shareholder’s investment may be harmed to the extent we pay the costs of settlement and damage awards against directors and
officers pursuant to these indemnification provisions. Insofar as indemnification for liabilities under the Securities Act may be permitted to directors, officers
or persons controlling us pursuant to the foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable. There is no pending litigation or proceeding naming any of our directors or officers
as to which indemnification is being sought, nor are we aware of any pending or threatened litigation that may result in claims for indemnification by any
director or officer.
 
Item 9. Exhibits
 
Exhibit   
Number  Description
   
4.1  Warrant to purchase 1,100,000 American Depositary Shares, each representing one ordinary share of Avadel Pharmaceuticals plc *
4.2  Warrant to purchase 2,200,000 American Depositary Shares, each representing one ordinary share of Avadel Pharmaceuticals plc *
5.1  Opinion of Arthur Cox *
23.1  Consent of PricewaterhouseCoopers Audit
23.2  Consent of Arthur Cox (included in Exhibit 5.1)
24.1  Powers of attorney (included in the signature pages to the initial filing of this Amendment)
 
* Filed herewith.
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Item 10. Undertakings

 
(a) The undersigned registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement (other than as

provided in the proviso and instructions to Item 512(a) of Regulation S-K): (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of
1933; (ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement; and (iii) to include any material
information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the
registration statement; provided, however , that paragraphs (1)(i), (ii) and (iii) of this section do not apply if the Registration Statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrants pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

termination of the offering.
 
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: (i) if the registrants are relying on Rule 430B:

(A) Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date the filed
prospectus was deemed part of and included in the Registration Statement; and (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or
(b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the Registration Statement as
of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of 314 securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the Registration Statement relating to the securities in the Registration Statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or (ii) if the registrants are subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule
430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of first use.
 

(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities: The undersigned registrants undertake that in a primary offering of securities of the undersigned registrants pursuant to this Registration Statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrants will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser: (i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule 424; (ii)
Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred to by the undersigned
registrants; (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrants or
their securities provided by or on behalf of the undersigned registrants; and (iv) Any other communication that is an offer in the offering made by the
undersigned registrants to the purchaser.
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(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of each registrant’s annual report pursuant to Section

13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(7) (i) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part

of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrants pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared effective.

 
(ii) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of

prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture

Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under Section 305(b)2 of the Act.
 
(9) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons

of the registrants, the registrants have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the registrants of expenses incurred or paid by a director, officer or controlling person of the registrants in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will, unless in the
opinion of their counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-3 and has duly caused this Post-Effective Amendment No. 2 to Form F-3 on Form S-3 to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Chesterfield, Missouri on January 6, 2017.

 
 AVADEL PHARMACEUTICALS PLC
  
 By: /s/ Michael S. Anderson
  Michael S. Anderson
  Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each of Craig R. Stapleton, Guillaume Cerutti, Francis J.T. Fildes, Benoit Van Assche and

Christophe Navarre constitutes and appoints Michael S. Anderson and Phillandas T. Thompson, and each of them, as his true and lawful attorney-in-fact and
agent, upon the action of such appointee, with full power of substitution and resubstitution, to do any and all acts and things and execute, in the name of the
undersigned, any and all instruments which each of said attorneys-in-fact and agents may deem necessary or advisable in order to enable Avadel
Pharmaceuticals plc to comply with the Securities Act of 1933, as amended (the “Securities Act”), and any requirements of the Securities and Exchange
Commission (the “Commission”) in respect thereof, in connection with the filing with the Commission of this Post-Effective Amendment No. 2 on Form S-3
under the Securities Act, including specifically but without limitation, power and authority to sign the name of the undersigned to such Post-Effective
Amendment No. 2, and any amendments (including post-effective amendments), and to file the same with all exhibits thereto and other documents in
connection therewith, with the Commission, to sign any and all applications, Registration Statements, notices or other documents necessary or advisable to
comply with applicable state securities laws, and to file the same, together with other documents in connection therewith with the appropriate state securities
authorities, granting unto each of said attorneys-in-fact and agents full power and authority to do and to perform each and every act and thing requisite or
necessary to be done in and about the premises, as fully and to all intents and purposes as the undersigned might or could do in person, hereby ratifying and
confirming all that each of said attorneys-in-fact and agents may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the

registrant and in the capacities and on the dates indicated.
 
Signature  Title  Date
     
/s/ Michael S. Anderson  Chief Executive Office (Principal  January 6, 2017
Michael S. Anderson  Executive Officer) and Director   
     
/s/ Michael F. Kanan  Chief Financial Officer (Principal  January 6, 2017
Michael F. Kanan  Financial Officer)   
     
/s/ David P. Gusky  Corporate Controller (Principal  January 6, 2017
David P. Gusky  Accounting Officer)   
     
/s/ Craig R. Stapleton  Director  January 6, 2017
Craig R. Stapleton     
     
  Director   
Guillaume Cerutti     
     
/s/ Francis J.T. Fildes  Director  January 6, 2017
Francis J.T. Fildes     
     
/s/ Benoit Van Assche  Director  January 6, 2017
Benoit Van Assche     
     
/s/ Christophe Navarre  Director  January 6, 2017
Christophe Navarre     
 

 



 

 
SIGNATURE (AUTHORIZED U.S. REPRESENTATIVE)

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 2 to Form S-3 Registration Statement No. 333-
183961 has been signed by the Authorized U.S. Representative on the date indicated:
 
Dated: January 6, 2017
 
 AVADEL US HOLDINGS, INC.
  
 By: /s/ Phillandas T. Thompson
 Name: Phillandas T. Thompson
 Title: Authorized U.S. Representative
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Exhibit 4.1

 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW, AND MAY NOT BE SOLD, TRANSFERRED,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF OR EXERCISED UNLESS (I) A REGISTRATION STATEMENT UNDER
THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS SHALL HAVE BECOME EFFECTIVE WITH REGARD THERETO, OR (II)
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS IS AVAILABLE IN
CONNECTION WITH SUCH OFFER, SALE OR TRANSFER.
 
AN INVESTMENT IN THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK. HOLDERS MUST RELY ON THEIR OWN ANALYSIS OF THE
INVESTMENT AND ASSESSMENT OF THE RISKS INVOLVED.
 
Warrant to Purchase  
1,100,000 shares Warrant Number No. 1

 
Warrant to Purchase American Depositary Shares

of
Avadel Pharmaceuticals plc

 
THIS CERTIFIES that Breaking Stick Holdings, LLC or any subsequent holder hereof (“Holder”) has the right to purchase from Avadel Pharmaceuticals plc,
a public limited company incorporated under the laws of Ireland (the “Company”), one million, one hundred thousand (1,100,000) American Depositary
Shares (“ADSs”) or Restricted ADSs (as defined below), as the case may be, each representing one Ordinary Share, nominal value $0.01 per share (“Ordinary
Shares”), which ADSs or Restricted ADSs, as the case may be, will be evidenced by American Depositary Receipts (“ADRs”) or Restricted ADRs (as
defined below), as the case may be, and will be issued pursuant to the Deposit Agreement, dated as of January 3, 2017 (the “Deposit Agreement”), with the
Bank of New York Mellon, as Depositary, subject to adjustment as provided herein, at a price equal to the Exercise Price as defined in Section 3 below, at any
time during the Term (as defined below). To the extent the Warrant Shares (as defined below) issuable upon exercise of this Warrant shall contain the
restrictive legend substantially in the form set forth in Section 2(e)(i) in accordance with the terms hereof, such Warrant Shares shall be in the form of
“Restricted ADSs” (as defined below) evidenced by Restricted ADRs (as defined below).
 
Each ADS and Restricted ADS shall represent one Ordinary Share, and such ratio shall be deemed to be maintained for all purposes hereunder, and to the
extent such ratio is not maintained, the adjustments pursuant to Section 5 hereof shall be adjusted to take into account any such change to such ratio.
 
Holder agrees with the Company that this Warrant to Purchase ADSs or Restricted ADSs of the Company (this “Warrant” or this “Agreement”) is issued and
all rights hereunder shall be held subject to all of the conditions, limitations and provisions set forth herein.
 
1. Date of Issuance and Term.
 
(a)          This Warrant shall be deemed to be issued on March 13, 2012 (“Date of Issuance”) and reissued on January 1, 2017 (the “Reissuance Date”). The
term of this Warrant begins on the Date of Issuance and ends at 5:00 p.m., New York City time, on the date that is six (6) years after the Date of Issuance (the
“Term”). This Warrant was (i) issued in conjunction with that certain Membership Interest Purchase Agreement by and among Flamel Technologies S.A.
(predecessor of the Company) (the “Predecessor”), Flamel US Holdings, Inc., Breaking Stick Holdings, LLC (formerly known as Eclat Holdings, LLC), and
Eclat Pharmaceuticals, LLC dated March 13, 2012 (the “Purchase Agreement”), the Registration Rights Agreement by and between the Predeccesor and
Breaking Stick Holdings, LLC dated March 13, 2012 (“Registration Rights Agreement”) and the Note Agreement (the “Note Agreement”) by and among the
Predeccesor, Flamel US Holdings, Inc. and Breaking Stick Holdings, LLC, dated March 13, 2012, entered into in conjunction herewith, and (ii) reissued by
the Company on the Reissuance Date in connection with the consummation of the merger of the Predecessor with and into the Company, effected to change
the jurisdiction of incorporation of the Predecessor from France to Ireland.
 

 



 

  
(b)          Notwithstanding anything herein to the contrary, the Company shall not issue to the Holder, and the Holder may not acquire, a number of ADSs or
Restricted ADSs upon exercise of this Warrant to the extent that, upon such exercise, the number of Ordinary Shares (including through the ownership of
ADSs or Restricted ADSs) then beneficially owned by the Holder and its Affiliates and any other persons or entities whose beneficial ownership of Ordinary
Shares (including through the ownership of ADSs or Restricted ADSs) would be aggregated with the Holder’s for purposes of Section 13(d) of the Securities
Exchange Act of 1934, as amended (including shares held by any “group” of which the Holder is a member, but excluding shares beneficially owned by
virtue of the ownership of securities or rights to acquire securities that have limitations on the right to convert, exercise or purchase similar to the limitation
set forth herein), would exceed 9.985% of the total number of Ordinary Shares then issued and outstanding (the “9.985% Cap”); provided, however, that the
9.985% Cap shall not apply with respect to the issuance of ADSs or Restricted ADSs pursuant to a Cashless Major Exercise (as defined below) in connection
with a Major Transaction (as defined below) covered by the provisions of Section 5(c)(i)(A) below in which the Company is not the surviving entity (a
“Qualified Change of Control Transaction”); and provided, further, that the 9.985% Cap shall only apply to the extent that the Ordinary Shares (and ADSs or
Restricted ADSs in respect of Ordinary Shares) are deemed to constitute “equity securities” pursuant to Rule 13d-1(i) promulgated under the Exchange Act.
For purposes hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and applicable regulations of the Securities and Exchange
Commission (the “SEC”), and the percentage held by the Holder shall be determined in a manner consistent with the provisions of Section 13(d) of the
Exchange Act. Upon the written request of the Holder, the Company shall, within two (2) Trading Days, confirm orally and in writing to the Holder the
number of Ordinary Shares then outstanding. In the event that the Company is not permitted to issue Warrant Shares to the Holder pursuant to this Warrant
because of the provisions of this Section 1(b), the Company shall not be required to net cash settle or otherwise make any cash payment to the Holder in lieu
of such issuance; provided that this sentence shall not affect any separate obligation hereunder that the Company may have at such time to the Holder.
 
(c) Definitions.
 
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control
with a person or entity, as such terms are used in and construed under Rule 144 under the Securities Act of 1933, as amended (the “Securities Act”). With
respect to a Holder of Warrants, any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such
Holder will be deemed to be an Affiliate of such Holder.
 
“Holder” means Breaking Stick Holdings, LLC and any transferee or assignee pursuant to the terms of this Warrant.
 
“Restricted ADR” means a certificated American Depositary Receipt that includes the restrictive legend substantially in the form set forth in Section 2(e)(i),
evidencing one or more restricted American Depositary Shares (“Restricted ADSs”), with each Restricted ADS representing one Ordinary Share.
 
“Restricted ADR Depositary” means The Bank of New York acting as depositary for the Restricted ADRs pursuant to an instruction letter between the Bank
of New York and the Company, and for the Shares acting as successor depositary for the Restricted ADRs.
 
“Transfer Agent” means the Company or any Person the Company may, from time to time, appoint to serve as the Transfer Agent.
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2. Exercise; Redemption.
 
(a)          Manner of Exercise. During the Term, this Warrant may be Exercised as to all or any lesser number of ADSs or Restricted ADSs covered hereby (the
“Warrant Shares” or the “Shares”) upon surrender of this Warrant, with the Exercise Form attached hereto as Exhibit A-1 (the “Exercise Form”) duly
completed and executed, together with the full Exercise Price (as defined below, which may be satisfied by a Cash Exercise or a Cashless Exercise, as each is
defined below) for each ADS or Restricted ADS as to which this Warrant is Exercised, at the office of the Company, Block 10-1, Blanchardstown Corporate
Park, Ballycoolin, Dublin 15, Ireland; Phone: +353 1 485 1200, Fax: +353 1 526 1077, or at such other office or agency as the Company may designate in
writing, by express mail or, so long as the original Exercise Form and Warrant is sent by the Holder no later than the date of such facsimile, via facsimile or
electronic mail (such surrender and payment of the Exercise Price hereinafter called the “Exercise” of this Warrant).
 
(b)          Date of Exercise. The “Date of Exercise” of the Warrant shall be defined as the date that the Exercise Form attached hereto as Exhibit A-1,
completed and executed, is sent by facsimile or electronic mail to the Company and the Transfer Agent and the payment of the Exercise Price to the Company
is satisfied (if the Exercise is a Cash Exercise), provided that the original Warrant and Exercise Form are received by the Company as soon as practicable
thereafter. Alternatively, the Date of Exercise shall be defined as the date the original Exercise Form is received by the Company, and the Exercise Price is
satisfied (if the Exercise is a Cash Exercise), if Holder has not sent advance notice by facsimile or electronic mail. Upon delivery of the Exercise Form to the
Company by facsimile or electronic mail or otherwise and receipt of the Exercise Price is satisfied (if the Exercise is a Cash Exercise), the Holder shall be
deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been Exercised,
irrespective of the date such Warrant Shares are credited to the Holder’s Depository Trust Company (“DTC”) account or the date of delivery of the certificates
evidencing such Warrant Shares, as the case may be; provided, however, that in the event of a Cashless Major Exercise in respect of a Qualified Change of
Control Transaction, the Holder shall be deemed to have become the holder of record of the shares issuable upon such exercise immediately prior to the
consummation of such Qualified Change of Control Transaction.
 
(c)          Delivery of ADSs or Restricted ADSs Upon Exercise. (i) Within five (5) business days after any Date of Exercise, or in the case of a Cashless Major
Exercise or a Cashless Default Exercise (each as defined in Section 5(c) below), within the period provided in Section 5(c)(iv) or Section 3(c), as applicable
(the “Delivery Period”), the Company shall (i) cause Ordinary Shares representing the number of Exercise Shares to be issued and deposited with the
Depositary or the Restricted ADR Depositary, as applicable and (ii) use commercially reasonable best efforts to cause ADSs or Restricted ADSs , as the case
may be, representing the number of shares purchased hereunder upon exercise (collectively, “Exercise Shares”) to be transmitted and delivered to the Holder
in accordance with the terms hereof. Upon the Exercise of this Warrant or any part hereof, the Company shall, at its own cost and expense, use its
commercially reasonable best efforts, including obtaining and delivering an opinion of counsel, to assure that the requisite certificates shall be issued in the
name of Holder (or its nominee) or such other persons as designated by Holder and in such denominations to be specified at such Exercise representing the
number of ADSs issuable upon such Exercise. Without limiting the foregoing, during the Delivery Period, the Company shall deposit the corresponding
number of Ordinary Shares underlying the ADSs or Restricted ADSs pursuant to the Deposit Agreement and pay by wire transfer to the Depositary’s account,
or, if applicable the Restricted ADR Depositary’s account, all ADS and Restricted ADS issuance fees provided for under the Deposit Agreement, together
with all applicable taxes and expenses otherwise payable under the terms of the Deposit Agreement for the deposit of Ordinary Shares and issuance of ADSs
or Restricted ADSs (including, without limitation, confirmation that any Irish stock transfer taxes in respect of such deposit (if any) have been paid by the
Company), and the Company shall otherwise comply with and use commercially reasonable best efforts to cause any other necessary party to comply with all
the terms of the Deposit Agreement. The Company shall pay, or cause to be paid any and all taxes, fees and charges (excluding any taxes on the income of the
Holder) which may be payable with respect to the issuance and delivery of Warrant Shares upon exercise of this Warrant; provided, that the Company shall
not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such certificate upon exercise in a
name other than that of the Holder of this Warrant or any holder of equity interests in the Holder and the Company shall not be required to issue or deliver
such certificates unless or until the person or persons requesting the issuance thereof shall have paid to the Company the amount of such tax or shall have
established to the satisfaction of the Company that such tax has been paid. Appropriate and equitable adjustment to the terms and provisions of this Warrant
shall be made in the event of any change to the ratio of ADSs and Restricted ADSs to Ordinary Shares represented thereby. The Company warrants that no
instructions contrary to these instructions have been or will be given to the Depositary or the Transfer Agent and that, unless waived by the Holder, this
Warrant and the Exercise Shares will be free-trading, and freely transferable, and will not contain a legend restricting the resale or transferability of the
Exercise Shares if the Unrestricted Conditions (as defined below) are met.
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(ii)         In the event that the Company determines to cease causing Ordinary Shares to be represented by ADSs, then all references to ADRs and Restricted
ADRs, or ADSs or Restricted ADSs, shall be deemed references to whatever shares are then issued by the Company and all other provisions of this
Agreement shall be equitably adjusted by the parties hereto to the extent necessary or appropriate to reflect the ceasing of the Ordinary Shares to be
represented by ADSs.
 
(d)          Delivery Failure. In addition to any other remedies which may be available to the Holder, in the event that the Company fails for any reason to effect
delivery of the Exercise Shares to the Holder or to effect the issuance and deposit of the corresponding Ordinary Shares to the Depositary or the Restricted
ADR Depositary, as applicable, by the end of the Delivery Period (a “Delivery Failure”), the Holder will be entitled to revoke all or part of the relevant
Exercise Form by delivery of a notice to such effect to the Company and the Transfer Agent, whereupon the Company and the Holder shall each be restored
to their respective positions immediately prior to the delivery of such notice, except that the liquidated damages described herein shall be payable through the
date notice of revocation or rescission is given to the Company.
 
(e) Legends.
 
(i)          Restrictive Legend. The Holder understands that, until such time as the sale of this Warrant, the Exercise Shares and the Failure Payment Shares have
been registered under the Securities Act (including to the extent contemplated by the Registration Rights Agreement) or this Warrant, the Exercise Shares and
the Failure Payment Shares, as applicable, otherwise may be sold pursuant to Rule 144 under the Securities Act or an exemption from registration under the
Securities Act without any restriction as to the number of securities as of a particular date that can then be immediately sold, this Warrant, the Exercise Shares
and the Failure Payment Shares, as applicable, may bear a restrictive legend in substantially the following form (and a stop-transfer order may be placed
against transfer of the certificates for such securities):

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER SAID ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SAID ACT INCLUDING,
WITHOUT LIMITATION, PURSUANT TO RULES 144 OR 144A UNDER SAID ACT OR PURSUANT TO A PRIVATE SALE EFFECTED
UNDER APPLICABLE FORMAL OR INFORMAL SEC INTERPRETATION OR GUIDANCE, SUCH AS A SO-CALLED “4[(a)](1) AND A
HALF” SALE, SUBJECT TO DELIVERY OF AN OPINION, AS PROVIDED IN THE WARRANT ISSUED AS OF MARCH 13, 2012 BY THE
COMPANY.”
 
“THE SALE, TRANSFER, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED
BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
DATED AS OF MARCH 13, 2012, AS AMENDED FROM TIME TO TIME, AMONG THE COMPANY AND CERTAIN HOLDERS OF ITS
OUTSTANDING SECURITIES. COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY
THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECRETARY OF THE COMPANY.”
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(ii)           Removal of Restrictive Legends. The Company shall use commercially reasonable best efforts to cause the Depositary to remove any legend
restricting the transfer (including the legend set forth above in subsection 2(e)(i)) of this Warrant and the certificates (or electronic transfer) evidencing the
Exercise Shares and the Failure Payment Shares, as applicable: (A) while a registration statement (including a Registration Statement, as defined in the
Registration Rights Agreement) covering the sale or resale of such security is effective under the Securities Act, or (B) following any sale of such Warrant,
Exercise Shares and/or Failure Payment Shares pursuant to Rule 144 of the Securities Act, or (C) if such Warrant, Exercise Shares and/or Failure Payment
Shares are eligible for sale under Rule 144(b)(1) of the Securities Act, or (D) if such legend is not required under applicable requirements of the Securities
Act (including judicial interpretations and pronouncements issued by the staff of the SEC) (collectively, the “Unrestricted Conditions”). If the Unrestricted
Conditions are met at the time of issuance of the Exercise Shares or the Failure Payment Shares, then the Company shall use commercially reasonable best
efforts to cause the Depositary to issue such Exercise Shares or Failure Payment Shares, as applicable, free of all legends. The Company agrees that following
such time as the Unrestricted Conditions are met or such legend is otherwise no longer required under this Section 2(e), it will, no later than three (3) Trading
Days following the delivery by the Holder to the Company or the Transfer Agent of a certificate representing Exercise Shares and/or Failure Payment Shares,
as applicable, issued with a restrictive legend, use its commercially reasonable best efforts to cause the Depositary to deliver to such Holder a certificate (or
electronic transfer) representing such shares that is free from all restrictive and other legends. The Company shall cause its counsel to issue a legal opinion to
the Transfer Agent promptly after the Effective Date if required by the Transfer Agent to effect the issuance of the Exercise Shares or the Failure Payment
Shares, as applicable, without a restrictive legend or removal of the legend hereunder. For purposes hereof, “Effective Date” shall mean the date that the
Registration Statement that the Company is required to file pursuant to the Registration Rights Agreement has been declared effective by the SEC, which the
Company hereby acknowledges and agrees occurred on October 1, 2012. The Company further hereby acknowledges and agrees that the reissuance of the
Warrant on the Reissuance Date did not interrupt or otherwise affect the holding period of this Warrant for purposes of Rule 144 under the Securities Act.
 
(iii)          Removal of Legends from Restricted ADRs. A Restricted ADS may be surrendered by the holder thereof to the Restricted ADR Depositary for
cancellation, and the Depositary shall issue and deliver an unrestricted ADR with respect to the Restricted ADS formerly represented by such Restricted
ADR, provided that such Restricted ADR is surrendered in connection with a transfer of the related ADS and provided further that (a) one of the Unrestricted
Conditions is met and (b) the deposit of such Ordinary Shares in an unrestricted depositary facility and the sale of any related ADSs by that person are not
otherwise restricted under the Securities Act. If the removal of the legend, as described in the preceding sentence, is effected in connection with the transfer of
the Restricted ADS pursuant to Rule 144 under the Securities Act, the Holder shall, if requested by the Company or the Restricted ADR Depositary, deliver
an opinion of counsel addressed and reasonably satisfactory to the requesting party. Any reasonable fees (with respect to the Restricted ADR Depositary, the
Depositary or otherwise) associated with the issuance of such opinion or the removal of the legend shall be borne by the Holder. In the event that only a
portion of the Restricted ADSs represented by a Restricted ADR have been transferred by the holder thereof, the Restricted ADR Depositary shall issue a
Restricted ADR that includes the legend in Section 2(e)(i) above with respect to the Restricted ADSs that continue to be held by such holder. While a
Registration Statement is effective or at such earlier time as a legend is no longer required for the Restricted ADRs, the Company will cooperate with the
Restricted ADR Depositary, and shall use its commercially reasonable efforts, to facilitate the issuance of unrestricted ADRs as described above no later than
three (3) Trading Days following the delivery by such Holder to the Restricted ADR Depositary (with notice to the Company) of a Restricted ADR (endorsed
or with applicable powers attached, signatures guaranteed, and otherwise in form necessary to effect the reissuance and/or transfer and an opinion of counsel
to the extent required by Section 8(b)) .
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(iv)          Sale of Unlegended Shares. Holder agrees that the removal of the restrictive legend from any certificates representing securities as set forth in
Section 2(e) above is predicated upon the Company’s reliance that the Holder will sell, transfer, assign, pledge, hypothecate or otherwise dispose of the
Exercise Shares and/or any Failure Payment Shares, as applicable, pursuant to either the registration requirements of the Securities Act, including any
applicable prospectus delivery requirements, or an exemption therefrom, and that if such securities are sold pursuant to a Registration Statement, they will be
sold in compliance with the plan of distribution set forth therein.
 
(f)           Cancellation of Warrant. This Warrant shall be cancelled upon the full Exercise or redemption of this Warrant, and, as soon as practical after the
Date of Exercise, Holder shall be entitled to receive ADSs or Restricted ADSs for the number of shares purchased upon such Exercise of this Warrant or cash
for the portion of this Warrant subject to redemption, and if this Warrant is not Exercised or redeemed in full, Holder shall be entitled to receive a new
Warrant (containing terms identical to this Warrant) representing any unexercised portion of this Warrant in addition to such ADSs or Restricted ADSs or cash
payment, as the case may be. In the event of a Major Transaction (as defined below) in which all ordinary shares of the Company are cancelled and/or
converted or exchanged into the right to receive cash and/or securities of Another Entity (as defined below), then, any portion of this Warrant that the Holder
has not elected to exercise or be redeemed pursuant to the terms of this Warrant prior to the consummation of such Major Transaction (a “Share Conversion
Major Transaction”), shall automatically and immediately be deemed to have been exercised pursuant to a Cashless Exercise, immediately prior to the
consummation of such Share Conversion Major Transaction, and this Warrant shall be deemed cancelled upon consummation of such Share Conversion
Major Transaction.
 
(g)          Holder of Record. Each person in whose name any Warrant for Warrant Shares is issued shall, for all purposes, be deemed to be the Holder of record
of such shares on the Date of Exercise of this Warrant, irrespective of the date of delivery of the Warrant Shares purchased upon the Exercise of this Warrant.
 
(h)          Delivery of Electronic Shares. In lieu of delivering physical certificates representing the ADSs or Restricted ADSs, as applicable, issuable upon
Exercise or legend removal, or representing Failure Payment Shares, provided the DTC Fast Automated Securities Transfer (“FAST”) program is available
with respect to the ADSs or Restricted ADSs, upon written request of the Holder, the Company shall use its commercially reasonable best efforts to cause the
ADSs or Restricted ADSs issuable upon Exercise to be electronically transmitted to the Holder by crediting the account of the Holder’s prime broker with
DTC through its Deposit/Withdrawal at Custodian (DWAC) system. The time periods for delivery and penalties described herein shall apply to the electronic
transmittals described herein. Any delivery not effected by electronic transmission shall be effected by delivery of physical certificates.
 
(i)           Buy-In. In addition to any other rights available to the Holder, if the Company fails to transmit to the Holder a certificate or certificates, or electronic
shares through DWAC, representing the Exercise Shares pursuant to an Exercise on or before the Delivery Period (other than a failure caused by any incorrect
or incomplete information provided by the Holder to the Company hereunder), and if after such date the Holder is required by its broker to purchase (in an
open market transaction or otherwise) or the Holder’s brokerage firm otherwise purchases ADSs or Ordinary Shares to deliver in satisfaction of a sale by the
Holder of Exercise Shares which the Company was required to deliver to Holder upon such Exercise (a “Buy-In”), then the Company shall (1) pay in cash to
the Holder the amount by which (x) the Holder’s total purchase price (including brokerage commissions, if any) for the ADSs or Ordinary Shares so
purchased exceeds (y) the amount obtained by multiplying (A) the number of Exercise Shares that the Company was required to deliver to the Holder in
connection with the Exercise at issue times and (B) the price at which the sell order giving rise to such purchase obligation was executed, and (2) at the option
of the Holder, either reinstate the portion of the Warrant and equivalent number of Exercise Shares for which such Exercise was not honored or deliver to the
Holder the number of ADSs or Restricted ADSs that would have been issued had the Company timely complied with its Exercise and delivery obligations
hereunder. For example, if the Holder purchases ADSs having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted Exercise to
cover the sale of ADSs with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (1) of the immediately preceding
sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written notice, which notice will be within two
Trading Days of the occurrence of the Buy-In, indicating the amounts payable to the Holder in respect of the Buy-In, together with applicable confirmations
and other evidence reasonably requested by the Company. Nothing herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at
law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver
certificates representing ADSs upon Exercise of the Warrant as required pursuant to the terms hereof.
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3.            Payment of Warrant Exercise Price for Cash Exercise or Cashless Exercise; Cashless Major Exercise and Cashless Default Exercise.
 
(a)          Exercise Price. The Exercise Price (“Exercise Price”) shall initially equal $11.00 per share, subject to adjustment pursuant to the terms hereof,
including but not limited to Sections 3(f) and 5 below.
 
Payment of the Exercise Price may be made by either of the following, or a combination thereof, at the election of Holder:
 
(i)           Cash Exercise: The Holder may exercise this Warrant in cash, bank or cashier’s check or wire transfer (a “Cash Exercise”); or
 
(ii)          Cashless Exercise: The Holder, at its option, may exercise this Warrant in a cashless exercise transaction, provided, however, that, except as
provided in Section 2(f) above, in the event that the Company has an effective registration statement under the Securities Act covering the resale by the
Holder of all Warrant Shares issuable upon such Cashless Exercise of this Warrant that the Holder is then exercising, then the Holder shall not be permitted to
exercise this Warrant as a Cashless Exercise under this Section 3(a)(ii) with respect to the Warrant Shares issuable upon such exercise. In order to effect a
Cashless Exercise, the Holder shall surrender this Warrant at the principal office of the Company together with notice of cashless election, in which event the
Company shall issue to the Holder a number of ADSs or, if at the time of such exercise none of conditions listed in Sections 2(e)(ii)(B), (C) or (D) have been
met, Restricted ADSs, in each case, computed using the following formula (a “Cashless Exercise”):

 
X = Y (A–B)/A

 
where: X = the number of ADSs and Restricted ADSs to be issued to Holder.

 
Y = the number of ADSs and Restricted ADSs for which this Warrant is being Exercised or the number of ADSs and Restricted ADSs underlying the
portion of this Warrant subject to redemption.
 
A = the Market Price of one (1) ADS, where “Market Price,” as of any date, means the Volume Weighted Average Price (as defined herein) of the
Company’s ADS during the ten (10) consecutive Trading Day period immediately preceding the Date of Exercise.
 
B = the Exercise Price.
 
As used herein, the “Volume Weighted Average Price” for any security as of any date means the volume weighted average sale price on The
NASDAQ Global Market (“NASDAQ”) as reported by, or based upon data reported by, Bloomberg Financial Markets or an equivalent, reliable
reporting service mutually acceptable to and hereafter designated by holders of a majority in interest of the Warrants and the Company
(“Bloomberg”) or, if NASDAQ is not the principal trading market for such security, the volume weighted average sale price of such security on the
principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or, if no volume weighted average
sale price is reported for such security, then the last closing trade price of such security as reported by Bloomberg, or, if no last closing trade price is
reported for such security by Bloomberg, the average of the bid prices of any market makers for such security that are listed in the over the counter
market by the Financial Industry Regulatory Authority, Inc. or in the “pink sheets” by the OTC Markets Group, Inc. If the Volume Weighted Average
Price cannot be calculated for such security on such date in the manner provided above, the volume weighted average price shall be the fair market
value as mutually determined by the Company and the Holders of a majority in interest of the Warrants being Exercised for which the calculation of
the volume weighted average price is required in order to determine the Exercise Price of such Warrants. “Trading Day” shall mean any day on
which the ADSs are traded for any period on NASDAQ, or on the principal securities exchange or other securities market on which the ADSs are
then being traded.
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In the case of the allotment and issue of Warrant Shares pursuant to a Cashless Exercise, Cashless Major Exercise or Cashless Default Exercise, or of Failure
Payment Shares, subject to complying at all times with Irish law, the Company shall, if necessary, pay or cause the payment of at least the nominal value of
the shares so allotted and issued.
 
(b)          Cashless Major Exercise. If the Holder, at its option, exercises this Warrant or any permissible portion thereof in a Cashless Major Exercise pursuant
to Section 5(c)(i) below, the Holder shall surrender this Warrant at the principal office of the Company together with the Exercise Form indicating that the
Holder is exercising this Warrant (or such permissible portion thereof) pursuant to a Cashless Major Exercise, in which event the Company shall issue to the
Holder a number of ADSs or Restricted ADSs, as applicable, equal to the Black Scholes Value (as defined in Section 5(c)(iii) below) of the Warrant (or such
applicable portion being exercised) divided by the closing price of the ADSs on the principal securities exchange or other securities market on which the
ADSs are then traded on the Trading Day immediately preceding the date on which the applicable Major Transaction is consummated.
 
(c)          Cashless Default Exercise. To the extent the Holder exercises this Warrant as a Cashless Default Exercise pursuant to Section 11(b)(i) below, the
Holder shall surrender this Warrant to the principal office of the Company together with the Exercise Form indicating that the Holder is exercising this
Warrant pursuant to a Cashless Default Exercise, in which event the Company shall issue to the Holder, within five (5) Trading Days of the applicable Default
Notice, a number of ADSs or Restricted ADSs, as applicable (which shares shall be valued at the Volume Weighted Average Price for the five (5) Trading
Days prior to the applicable Default Notice) equal to the greater of (A) the Black-Scholes value (determined by use of the Black-Scholes Option Pricing
Model using the criteria set forth on Schedule I hereto) of the remaining unexercised portion of this Warrant on the date of such Default Notice and (B) the
Black-Scholes value (determined by use of the Black-Scholes Option Pricing Model using the criteria set forth on Schedule I hereto) of the remaining
unexercised portion of this Warrant on the Trading Day immediately preceding the date that the Exercise Shares in respect of such Cashless Default Exercise
are issued to the Holder.
 
(d)          Dispute Resolution. In the case of a dispute as to the determination of the closing price or the Volume Weighted Average Price of the Company’s
ADSs or the arithmetic calculation of the Exercise Price, Market Price or any Major Transaction Warrant Early Termination Price, the Company shall submit
the disputed determinations or arithmetic calculations via facsimile within two (2) business days of receipt, or deemed receipt, of the Exercise Notice or
Major Transaction Early Termination Notice, or other event giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are
unable to agree upon such determination or calculation within two (2) business days of such disputed determination or arithmetic calculation being submitted
to the Holder, then the Company shall, within two (2) business days submit via facsimile (i) the disputed determination of the closing price or the Volume
Weighted Average Price of the Company’s ADSs to an independent, reputable investment bank selected by the Company and approved by the Holder, which
approval shall not be unreasonably withheld or delayed, or (ii) the disputed arithmetic calculation of the Exercise Price, Market Price or any Major
Transaction Warrant Early Termination Price to the Company’s independent, outside accountant or another accounting firm of United States national standing
selected by the Company. The Company shall cause the investment bank or the accountant, as the case may be, to perform the determinations or calculations
and notify the Company and the Holder of the results no later than five (5) business days from the time it receives the disputed determinations or calculations.
Such investment bank’s or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
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(e)          Mandatory Exercise. Subject to the provisions of this Section 3(e), at any time and from time to time, the Company may give written notice (a
“Mandatory Exercise Notice”) to the Holder of its intent to require a mandatory exercise of this Warrant. The Mandatory Exercise Notice may only be given
by the Company if (i) the closing price of the ADSs on NASDAQ, or if that is not the principal trading market for the ADSs, such principal market on which
the ADSs are traded or listed (the “Closing Market Price”), for each of the 20 consecutive Trading Days immediately prior to the Mandatory Exercise Notice
Date (as hereinafter defined) has equaled or exceeded 400% of the Exercise Price, (ii) an effective registration statement is on file with the Securities and
Exchange Commission (“SEC”) covering the resale of the Warrant Shares issuable upon exercise of the Warrant, (iii) the Company certifies in the Mandatory
Exercise Notice that the Company (A) is not engaged in any negotiations, and (B) has not entered into any agreement or arrangement, in each case, with
respect to any transaction that would constitute a Major Transaction and (iv) the Company certifies in the Mandatory Exercise Notice that an Event of Default
(as defined in Section 11) has not occurred, and that the issuance of Shares upon the exercise of this Warrant will not violate, or be prohibited by, any
applicable laws, the requirements of NASDAQ or any other trading market on which the ADSs are traded, or any other provisions of this Warrant. Following
receipt of a Mandatory Exercise Notice, the Holder shall be required to exercise the Warrant in full pursuant to the provisions of Section 3(a)(i) or 3(a)(ii) on
or prior to the 30th Trading Day (the “Mandatory Exercise Date”) following the Mandatory Exercise Notice Date; provided, however, that the Holder shall
not be required to exercise the Warrant, and the Mandatory Exercise Notice shall be of no further force and effect, if following delivery of the Mandatory
Exercise Notice and prior to the Holder’s exercise of this Warrant (i) the Closing Market Price on any two Trading Dates (including the Mandatory Exercise
Notice Date) falls below 400% of the Exercise Price, (ii) the Company is required to deliver to the Holder a Major Transaction Notice, (iii) the Warrant
Shares are no longer registered for resale pursuant to an effective registration statement or (iv) an Event of Default has occurred. In order to be effective, a
Mandatory Exercise Notice must be sent to the Holder by overnight mail, with an advance copy sent by facsimile and e-mail (the date of facsimile and e-mail
transmission is referred to as “Mandatory Exercise Notice Date”).
 
4. Transfer and Registration.
 
(a)          Transfer Rights. Subject to the provisions of Section 8 of this Warrant, this Warrant may be transferred on the books of the Company, in whole or in
part, in person or by attorney, upon surrender of this Warrant properly completed and endorsed together with any funds sufficient to pay any transfer tax in
connection with such transfer. This Warrant shall be cancelled upon such surrender and, as soon as practicable thereafter, the person to whom such transfer is
made shall be entitled to receive a new Warrant or Warrants as to the portion of this Warrant transferred, and Holder shall be entitled to receive a new Warrant
as to the portion hereof retained.
 
(b)          Registrable Securities. The ADSs and Restricted ADSs issuable upon the Exercise of this Warrant have registration rights pursuant to the
Registration Rights Agreement.
 
5. Adjustments Upon Certain Events.
 
(a)          Participation. The Holder, as the holder of this Warrant, shall be entitled to receive an amount payable in cash that is equivalent to all dividends paid
and distributions of any kind made to the holders of Ordinary Shares of the Company or ADSs to the same extent as if the Holder had Exercised this Warrant
into ADSs or Restricted ADSs (without regard to any limitations on exercise herein or elsewhere and without regard to whether or not a sufficient number of
shares are authorized and reserved to effect any such exercise and issuance) and had held such ADSs or Restricted ADSs on the record date for such
dividends and distributions. Payments under the preceding sentence shall be made concurrently with the dividend or distribution to the holders of ADSs. The
provisions of this Section 5(a) shall not apply to stock dividends covered by the provisions of Section 5(b) below. This provision is included as one of the
agreed upon contractual terms of the Purchase Agreement.
 
(b)          Recapitalization or Reclassification. If the Company shall at any time effect a stock split, payment of stock dividend, recapitalization,
reclassification or other similar transaction of such character that the Ordinary Shares shall be changed into or become exchangeable for a larger or smaller
number of shares, then upon the effective date thereof, the number of Ordinary Shares underlying the Warrant Shares which Holder shall be entitled to
purchase upon Exercise of this Warrant or receive value with respect to in a redemption shall be increased or decreased, as the case may be, in direct
proportion to the increase or decrease in the number of Ordinary Shares by reason of such stock split, payment of stock dividend, recapitalization,
reclassification or similar transaction, and the Exercise Price shall be, in the case of an increase in the number of shares, proportionally decreased and, in the
case of decrease in the number of shares, proportionally increased. The Company shall give Holder the same notice it provides to holders of Ordinary Shares
of any transaction described in this Section 5(b).
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(c) Rights Upon Major Transaction.
 
(i)          Major Transaction. In the event that a Major Transaction (as defined below) occurs, then (1) in the case of a Cash-Out Major Transaction and in the
case of a Mixed Major Transaction to the extent of the percentage of the cash consideration in the Mixed Major Transaction (determined in accordance with
the definition of a Mixed Major Transaction below), the Holder, at its option, may require the Company to redeem the Holder’s outstanding Warrants in
accordance with Section 5(c)(iii) below and (2) in the case of all other Major Transactions and in the case of a Mixed Major Transaction to the extent of the
percentage of the consideration represented by securities of a Successor Entity in the Mixed Major Transaction, the Holder shall have the right to exercise
this Warrant as a Cashless Major Exercise in accordance with Section 3(b). The Holder may waive its rights under this Section 5(c) with respect to such
Major Transaction. Consummation of each of the following events shall constitute a “Major Transaction”:

 
(A)         a consolidation, merger, exchange of shares, recapitalization, reorganization, business combination or other similar event, following which the
holders of Ordinary Shares (including holders of ADSs attributable to underlying Ordinary Shares) immediately preceding such consolidation, merger,
exchange, recapitalization, reorganization, combination or event either (a) no longer hold a majority of the Ordinary Shares (including ADSs attributable to
such Ordinary Shares) or the shares of the Successor Entity (or the Parent Entity of a Successor Entity) or (b) no longer have the ability to elect a majority of
the board of directors of the Company or the Successor Entity (collectively, a “Change of Control Transaction”);
 
(B)          a sale or transfer of all or substantially all of the Company’s assets;
 
(C)          a purchase, tender or exchange offer, made to the holders of outstanding Ordinary Shares or ADSs, such that following the consummation of such
purchase, tender or exchange offer a Change of Control Transaction shall have occurred; or
 
(D) [Intentionally Omitted]
 
(E)          the liquidation, bankruptcy, insolvency, dissolution or winding-up (or the occurrence of any analogous proceeding) affecting the Company.
 
(F) [Intentionally Omitted]
 
(G) [Intentionally Omitted]
 
(ii) [Intentionally Omitted]
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(iii)         Notice; Major Transaction Early Termination Right; Notice of Cashless Major Exercise. At least twenty (20) days prior to the consummation of any
Major Transaction, but, in any event, within five (5) business days following the first to occur of (x) the date of the public announcement of such Major
Transaction if such announcement is made before 4:00 p.m., New York City time, or (y) the day following the public announcement of such Major
Transaction if such announcement is made on and after 4:00 p.m., New York City time, the Company shall deliver written notice thereof via facsimile and
overnight courier to the Holder (a “Major Transaction Notice”). Other than in respect of all or a portion of the Warrant that is eligible for a Cashless Major
Exercise (without taking into consideration the 9.985% Cap or the Beneficial Ownership Cap), the Holder may, by delivery of written notice (“Major
Transaction Early Termination Notice”) to the Company and the Transfer Agent at any time during the period beginning after the Holder’s receipt of a Major
Transaction Notice and ending five (5) Trading Days prior to the consummation of such Major Transaction (the “Early Termination Period”), require the
Company to redeem (an “Early Termination Upon Major Transaction”), effective immediately prior to the consummation of such Major Transaction, all or
any portion of this Warrant not eligible to be exercised as a Cashless Major Exercise (without taking into consideration the 9.985% Cap or the Beneficial
Ownership Cap). The Major Transaction Early Termination Notice shall indicate the portion of the Warrant that the Holder is electing to have redeemed in
accordance with the terms hereof. Such portion of this Warrant (the “Redeemable Portion”) shall be redeemed by the Company at a price (the “Major
Transaction Warrant Early Termination Price”) payable in cash equal to the “Black Scholes Value” of the Redeemable Portion determined by use of the Black
Scholes Option Pricing Model using the criteria set forth in Schedule 1 hereto (the “Black Scholes Value”); provided, however, that in the event of a Major
Transaction specified in Section 5(c)(i)(A), (B) or (C) that is with the Holder, the original Holder or any of their respective Affiliates, the Major Transaction
Warrant Early Termination Price shall equal the Intrinsic Value of the Redeemable Portion.
 
For purposes herein, “Intrinsic Value” shall be determined using the formula Y(SP–EP) where Y is as defined in Section 3(a)(ii) above, SP equals the Stock
Price (as defined below) and EP equals the prevailing Exercise Price at the time of calculation.
 
“Stock Price” shall mean the greater of (1) the closing price of the ADSs on NASDAQ, or, if that is not the principal trading market for the ADSs, such
principal market on which the ADSs are traded or listed (the “Closing Market Price”) on the trading day immediately preceding the date on which a Major
Transaction is consummated, or (2) the first Closing Market Price following the date of the definitive agreement with respect to a Major Transaction.
 
To the extent the Holder shall elect to effect a Cashless Major Exercise in respect of a Major Transaction, the Holder shall deliver its exercise notice in
accordance with Section 3(b), within the Early Termination Period. In the event of a Major Transaction, Holders of Restricted ADSs shall be deemed to be
holders of ADSs with respect to such Major Transaction.
 
(iv)         Escrow; Payment of Major Transaction Warrant Early Termination Price. Following the receipt of a Major Transaction Early Termination Notice or
a notice of a Cashless Major Exercise from the Holder, the Company shall not effect a Major Transaction that is being treated as an Early Termination Upon
Major Transaction or in connection with which this Warrant is eligible to be exercised as a Cashless Major Exercise unless it either (a) obtains the written
agreement of the Successor Entity that payment of the Major Transaction Warrant Early Termination Price and/or issuance of the applicable Cashless Major
Shares shall be made to the Holder prior to consummation of such Major Transaction and such issuance or payment shall be a condition precedent to
consummation of such Major Transaction or (b) it shall first place into an escrow account with an independent escrow agent, at least three (3) business days
prior to the closing date of such Major Transaction (the “Major Transaction Escrow Deadline”), an amount in ADSs or cash, as applicable, equal to the Major
Transaction Warrant Early Termination Price and/or applicable Exercise Shares. If an escrow account is required to be established pursuant to the preceding
sentence, concurrently upon closing of such Major Transaction, the Company shall pay or shall instruct the escrow agent to pay the Major Transaction
Warrant Early Termination Price and/or to deliver the applicable Cashless Major Shares to the Holder. For purposes of determining the amount, if any,
required to be placed in escrow pursuant to the provisions of this subsection (iv) and without affecting the amount of the actual Major Transaction Warrant
Early Termination Price and/or the number of applicable Cashless Major Shares, the calculation of the “Stock Price” referred to in Schedule 1 hereto shall be
determined based on the Closing Market Price (as defined on Schedule I) of the ADSs on the Trading Day immediately preceding the date that the funds
and/or applicable Exercise Shares, as applicable, are deposited with the escrow agent.
 
(v)         Injunction. Following the receipt of a Major Transaction Early Termination Notice or notice of a Cashless Major Exercise from the Holder, in the
event that the Company attempts to consummate a Major Transaction without either (1) placing the Major Transaction Warrant Early Termination Price, or
applicable Exercise Shares, as applicable, in escrow in accordance with subsection (iv) above, (2) payment of the Major Transaction Warrant Early
Termination Price or issuance of the applicable Exercise Shares, as applicable, to the Holder prior to consummation of such Major Transaction or (3)
obtaining the written agreement of the Successor Entity described in subsection (iv) above, the Holder shall have the right to apply for an injunction in any
state or federal courts sitting in the City of New York, borough of Manhattan to prevent the closing of such Major Transaction until the Major Transaction
Warrant Early Termination Price is paid to the Holder, in full or the applicable Exercise Shares are delivered, as applicable.
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An early termination required by this Section 5(c) shall be made in accordance with the provisions of Section 12 and shall have priority to payments to
holders of Ordinary Shares and ADSs in connection with a Major Transaction. To the extent an early termination required by this Section 5(c)(iii) is deemed
or determined by a court of competent jurisdiction in the United States to be prepayments of the Warrant by the Company, such early termination shall be
deemed to be voluntary prepayments. Notwithstanding anything to the contrary in this Section 5, until the Major Transaction Warrant Early Termination Price
is paid in full, this Warrant may be exercised, in whole or in part, by the Holder into ADSs or Restricted ADSs, as applicable, or in the event the Exercise
Date is after the consummation of the Major Transaction, shares of publicly traded common stock or American Depositary Shares (or their equivalent) of the
Successor Entity pursuant to Section 5(c). The parties hereto agree that in the event of the Company’s early termination of any portion of the Warrant under
this Section 5(c), the Holder’s damages would be uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the
uncertainty of the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any premium due under this Section 5(c) is intended
by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment opportunity and not as a penalty.
 
For purposes hereof:
 
“Another Entity” shall mean an entity in which the holders of a majority of the Ordinary Shares of the Company immediately prior to the consummation of a
Major Transaction do not hold a majority of the equity securities in such entity.
 
“Cash-Out Major Transaction” means a Major Transaction in which the consideration payable to holders of Ordinary Shares in connection with the Major
Transaction consists solely of cash.
 
“Cashless Default Exercise” shall mean an exercise of this Warrant as a “Cashless Default Exercise” in accordance with Section 3(c) and 11(b) hereof.
 
“Cashless Major Exercise” shall mean an exercise of this Warrant or portion thereof as a “Cashless Major Exercise” in accordance with Section 3(b) and 5(c)
(i) hereof.
 
“Cashless Major Shares” means ADSs or Restricted ADSs issued or issuable pursuant to a Cashless Major Exercise.
 
“Eligible Market” means the over the counter Bulletin Board, the New York Stock Exchange, Inc., the NYSE Arca, the NASDAQ Capital Market, the
NASDAQ Global Market, the NASDAQ Global Select Market or the NYSE MKT (or, in each case, any successor thereto).
 
“Mixed Major Transaction” means a Major Transaction in which the consideration payable to the shareholders of the Company consists partially of cash and
partially of securities of a Successor Entity. If the Successor Entity is a Publicly Traded Successor Entity, the percentage of consideration represented by
securities of such Successor Entity shall be equal to the percentage that the value of the aggregate anticipated number of shares of the Publicly Traded
Successor Entity to be issued to holders of Ordinary Shares of the Company represents in comparison to the aggregate value of all consideration, including
cash consideration, in such Mixed Major Transaction, as such values are set forth in any definitive agreement for the Mixed Major Transaction that has been
executed at the time of the first public announcement of the Major Transaction or, if no such value is determinable from such definitive agreement, based on
the average of the closing market prices for shares of the Publicly Traded Successor Entity on its principal securities exchange for the five (5) Trading Day
period commencing on the second Trading Day preceding the first public announcement of the Mixed Major Transaction. If the Successor Entity is a Private
Successor Entity, the percentage of consideration represented by securities of such Successor Entity shall be determined in good-faith by the Company’s
Board of Directors
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“Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity security
is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market
capitalization as of the date of consummation of a Major Transaction.
 
“Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other
entity and a government or any department or agency thereof.
 
“Private Successor Entity” means a Successor Entity that is not a Publicly Traded Successor Entity.
 
“Publicly Traded Successor Entity” means a Successor Entity that is a publicly traded corporation whose common stock is quoted on or listed for trading on
an Eligible Market (as defined above).
 
“Successor Entity” means any Person purchasing the Company’s assets or Ordinary Shares, or any successor entity resulting from such Major Transaction, or
if the Warrant is to be exercisable for shares of capital stock of its Parent Entity (as defined above), its Parent Entity.
 
(d)          Exercise Price Adjusted. As used in this Warrant, the term “Exercise Price” shall mean the purchase price per share specified in Section 3(a) of this
Warrant, until the occurrence of an event stated in this Section 5 or otherwise set forth in this Warrant, and thereafter shall mean said price as adjusted from
time to time in accordance with the provisions of said subsection.
 
(e)          Adjustments: Additional Shares, Securities or Assets. In the event that at any time, as a result of an adjustment made pursuant to this Section 5 or
otherwise, Holder shall, upon Exercise of this Warrant, become entitled to receive shares and/or other securities or assets (other than ADSs or Restricted
ADSs) then, wherever appropriate, all references herein to ADSs or Restricted ADSs shall be deemed to refer to and include such shares and/or other
securities or assets; and thereafter the number of such shares and/or other securities or assets shall be subject to adjustment from time to time in a manner and
upon terms as nearly equivalent as practicable to the provisions of this Section 5.
 
(f)          Notice of Adjustments. Whenever the Exercise Price is adjusted pursuant to the terms of this Warrant, the Company shall promptly mail to the Holder
a notice (an “Exercise Price Adjustment Notice”) setting forth the Exercise Price after such adjustment and setting forth a statement of the facts requiring such
adjustment. The Company shall, upon the written request at any time of the Holder, furnish to such Holder a like Warrant setting forth (i) such adjustment or
readjustment, (ii) the Exercise Price at the time in effect and (iii) the number of ADSs or Restricted ADSs and the amount, if any, of other securities or
property which at the time would be received upon Exercise of the Warrant. For purposes of clarification, whether or not the Company provides an Exercise
Price Adjustment Notice pursuant to this Section 5(f), upon the occurrence of any event that leads to an adjustment of the Exercise Price, the Holder would be
entitled to receive a number of Exercise Shares based upon the new Exercise Price, as adjusted, for exercises occurring on or after the date of such
adjustment, regardless of whether the Holder accurately refers to the adjusted Exercise Price in the Exercise Form.
 
6. Fractional Interests.
 
No fractional shares or scrip representing fractional shares shall be issuable upon the Exercise of this Warrant, but on Exercise of this Warrant, Holder may
purchase only a whole number of ADSs or Restricted ADSs. If, on Exercise of this Warrant, Holder would be entitled to a fractional ADS or Restricted ADS
or a right to acquire a fractional ADS or Restricted ADS, such fractional share shall be disregarded and the number of ADSs or Restricted ADSs issuable
upon Exercise shall be the next higher whole number of shares.
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7. Reservation of Shares.
 
The Company covenants and agrees that upon the Exercise of this Warrant in accordance with the terms hereof, all ADSs and Restricted ADSs issuable upon
such Exercise and all underlying Ordinary Shares shall be duly and validly issued, fully paid and nonassessable and not subject to preemptive rights, rights of
first refusal or similar rights of any Person (the “Issuance Conditions”). The Company will take all such reasonable action as may be necessary to assure that
such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of NASDAQ, or such
other principal trading market upon which ADSs may be listed if no longer on NASDAQ. For so long as the Warrant is outstanding and the Company’s Board
of Directors has not taken an action consistent with Section 2(c)(ii), the Company shall use commercially reasonable best efforts to maintain the Deposit
Agreement, and shall not terminate the Deposit Agreement nor allow it to lapse due to the Company’s failure to appoint a successor Depositary upon the
resignation of the Deposit in accordance with the provisions of the Deposit Agreement. Upon the termination of Bank of New York as Depositary or
Restricted ADR Depositary, the Company shall promptly appoint a successor Depositary or Restricted ADR Depositary, as the case may be, and all references
herein to Depositary or Restricted ADR Depositary, as the case may be, shall thereafter refer to such successor Depositary or Restricted ADR Depositary, as
the case may be. Without the consent of the Holder, the Company shall not amend the Deposit Agreement in a manner that adversely affects the rights of the
Holder in a materially disproportionate manner to the rights of other ADS holders.
 
8. Restrictions on Transfer.
 
(a)          Registration or Exemption Required. This Warrant has been issued in a transaction exempt from the registration requirements of the Securities Act
by virtue of Regulation D and exempt from state registration or qualification under applicable state laws. None of the Warrant, the Exercise Shares or Failure
Payment Shares may be pledged, transferred, sold or assigned except pursuant to an effective registration statement or an exemption to the registration
requirements of the Securities Act and applicable state laws including, without limitation, a so-called “4[(a)](1) and a half” transaction.
 
(b)          Assignment. Subject to Section 8(a) and the requirement of compliance with applicable law, the Holder may sell, transfer, assign, pledge, or
otherwise dispose of this Warrant, in whole or in part. Holder shall deliver a written notice to Company, substantially in the form of the Assignment attached
hereto as Exhibit B, indicating the Person or Persons to whom the Warrant shall be assigned and the respective number of warrants to be assigned to each
assignee. The Company shall effect the assignment within three (3) business days (the “Transfer Delivery Period”), and shall deliver to the assignee(s)
designated by Holder a Warrant or Warrants of like tenor and terms for the appropriate number of shares. This Warrant and the rights evidenced hereby shall
inure to the benefit of and be binding upon the successors and assigns of the Holder. The provisions of this Warrant are intended to be for the benefit of all
Holders from time to time of this Warrant, and shall be enforceable by any such Holder. For avoidance of doubt, in the event Holder notifies the Company
that such sale or transfer is a so called “4[(a)](1) and half” transaction, the parties hereto agree that a legal opinion from outside counsel for the Holder
delivered to counsel for the Company substantially in the form attached hereto as Exhibit C shall be required and shall be the only requirement to satisfy an
exemption from registration under the Securities Act to effectuate such “4[(a)](1) and half” transaction.
 
9. Noncircumvention.
 
The Company hereby covenants and agrees that the Company will not, by amendment of its constitution, bylaws or through any reorganization, transfer of
assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, take any action for the purpose of
avoiding or seeking to avoid the observance or performance of any of the terms of this Warrant, and will at all times in good faith carry out all the provisions
of this Warrant. Without limiting the generality of the foregoing, the Company (i) shall not increase the nominal value of any Ordinary Shares underlying
ADSs or Restricted ADSs receivable upon the exercise of this Warrant, and (ii) shall take all such actions as may be reasonably necessary or appropriate in
order that the Company may validly and legally issue fully paid and nonassessable Ordinary Shares in respect of ADSs and Restricted ADSs issued upon the
exercise of this Warrant.
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10. Events of Failure; Definition of Black Scholes Value.
 
(a) Definition.
 
The occurrence of each of the following shall be considered to be an “Event of Failure.”

 
(i)          A Delivery Failure occurs, where a “Delivery Failure” shall be deemed to have occurred if the Company fails to deliver Ordinary
Shares satisfying the Issuance Conditions to the Depositary or fails to cause the Exercise Shares satisfying the Issuance Conditions to be
delivered to the Holder within any applicable Delivery Period;
 
(ii)         a Transfer Delivery Failure occurs, where a “Transfer Delivery Failure” shall be deemed to have occurred if the Company fails to
use its commercially reasonable best efforts to deliver a Warrant within any applicable Transfer Delivery Period; and
 
(iii)        a Registration Failure (as defined below).

 
For purpose hereof, “Registration Failure” means that (A) the Company fails to file with the SEC on or before the Filing Deadline (as defined in the
Registration Rights Agreement) any Registration Statement required to be filed pursuant to the terms and conditions of the Registration Rights Agreement,
(B) the Company fails to use its commercially reasonable efforts to obtain effectiveness with the SEC, prior to the Registration Deadline (as defined in the
Registration Rights Agreement), and if such Registration Statement is not so filed prior to the Registration Deadline, as soon as possible thereafter, of any
Registration Statement (as defined in the Registration Rights Agreement) that are required to be filed pursuant to the terms and conditions of the Registration
Rights Agreement, or fails to use commercially reasonable efforts to keep such Registration Statement current and effective as required in the Registration
Rights Agreement, (C) the Company fails to file any additional Registration Statements required to be filed pursuant to the terms and conditions of the
Registration Rights Agreement on or before the Additional Filing Deadline (as defined in the Registration Rights Agreement) or fails to use its commercially
reasonable efforts to cause such new Registration Statement to become effective on or before the Additional Registration Deadline, and if such effectiveness
does not occur within such period, as soon as possible thereafter, (D) the Company fails to file any amendment to any Registration Statement, or any
additional Registration Statement required to be filed pursuant to the terms and conditions of the Registration Rights Agreement within twenty (20) days of
the applicable Registration Trigger Date (as defined in the Registration Rights Agreement), or fails to use its commercially reasonable efforts to cause such
amendment and/or new Registration Statement to become effective within sixty (60) days of the applicable Registration Trigger Date, and, if such
effectiveness does not occur within such period, as soon as possible thereafter, (E) any Registration Statement required to be filed under the Registration
Rights Agreement, after its initial effectiveness and during the Registration Period (as defined in the Registration Rights Agreement), lapses in effect or sales
of all of the Registrable Securities (as defined in the Registration Rights Agreement) cannot otherwise be made thereunder (whether by reason of the
Company’s failure to amend or supplement the prospectus included therein in accordance with the Registration Rights Agreement, or the Company’s failure
to file and, use commercially reasonable efforts to obtain effectiveness with the SEC of an additional Registration Statement or amended Registration
Statement required, in each case, pursuant to terms and conditions of the Registration Rights Agreement), or (F) the Company fails to provide a written
response to any comments to any Registration Statement submitted by the SEC within twenty (20) days of the date that such SEC comments are received by
the Company. For the avoidance of doubt, with respect to any event set forth in the definition of Registration Failure, in no event shall a Registration Failure
occur in respect of the Company’s failure to cause such event to occur where the Company has used the requisite standards, if any, to cause such event to
occur, in accordance with the definition of Registration Failure.
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(b)          Failure Payments; Black-Scholes Determination. The Company understands that any Event of Failure (as defined above) could result in economic
loss to the Holder. In the event that any Event of Failure occurs, as compensation to the Holder for such loss, the Company agrees to pay (as liquidated
damages and not as a penalty) to the Holder an amount (“Failure Payments”), payable, at the Company’s option, either (i) in cash or (ii) in ADSs or Restricted
ADSs, as applicable ( the “Failure Payment Shares”), that are valued for these purposes at the Volume Weighted Average Price on the date of such
calculation, in each case equal to 18% per annum (or the maximum rate permitted by applicable law, whichever is less) of the Black-Scholes value (as
determined below) of the remaining unexercised portion of this Warrant on the date of such Event of Failure (as recalculated on the first business day of each
month thereafter for as long as Failure Payments shall continue to accrue), which shall accrue daily from the date of such Event of Failure until the Event of
Failure is cured, accruing daily and compounded monthly; provided, however, that during any period that the Company does not qualify as a “foreign private
issuer” as defined under Rule 3b-4 promulgated under the Exchange Act, the Holder shall only receive up to such amount of ADSs or Restricted ADSs in
respect of Failure Payments such that the Holder and any other persons or entities whose beneficial ownership (including through the ownership of ADSs)
would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act (including shares held by any “group” of which the Holder is a
member, but excluding shares beneficially owned by virtue of the ownership of securities or rights to acquire securities that have limitations on the right to
convert, exercise or purchase similar to the limitation set forth herein) shall not collectively beneficially own greater than 9.985% of the total number of
Ordinary Shares (including through ownership of ADSs) then issued and outstanding. For purposes of clarification, it is agreed and understood that Failure
Payments shall continue to accrue following any Event of Default until the applicable Default Amount is paid in full.
 
In the event that the Company (i) has, by the Filing Deadline (as defined the Registration Rights Agreement) filed a Registration Statement (as defined in the
Registration Rights Agreement) covering the number of shares required by the Registration Rights Agreement, and (ii) has responded in writing to any
comments to the Registration Statement that the Company has received from the SEC, within seven (7) Business Days of such receipt, and nevertheless the
SEC has not declared effective a Registration Statement covering the full number of Warrant Shares issuable upon exercise of the Warrants by the
Registration Deadline (as defined in the Registration Rights Agreement) then, the Failure Payments attributable to such late Registration Effectiveness shall
be reduced from 18% to 15% (calculated as set forth above). For the avoidance of doubt, nothing in the immediately preceding sentence shall be construed to
increase the obligations of the Company under the definition of “Registration Failure” above. The Company shall satisfy any Failure Payments under this
Section pursuant to Section 10(c) below. Failure Payments are in addition to any shares that the Holder is entitled to receive upon Exercise of this Warrant.
 
For purposes hereof, the “Black-Scholes” value of a Warrant shall be determined by use of the Black Scholes Option Pricing Model using the criteria set forth
on Schedule 1 hereto.
 
(c)          Payment of Accrued Failure Payments. The Failure Payments for each Event of Failure shall be delivered (and, if applicable, issued) on or before the
fifth (5th) business day of each month following a month in which Failure Payments accrued. Nothing herein shall limit the Holder’s right to pursue actual
damages (to the extent in excess of the Failure Payments) for the Company’s Event of Failure, and the Holder shall have the right to pursue all remedies
available at law or in equity (including a decree of specific performance and/or injunctive relief). Notwithstanding the above, if a particular Event of Failure
results in an Event of Default pursuant to Section 11 hereof, then the Failure Payment, for that Event of Failure only, shall be considered to have been
satisfied upon payment to the Holder of an amount equal to the greater of (i) the Failure Payment, or (ii) the Default Amount, payable in accordance with
Section 11.
 
(d)          Maximum Interest Rate. Nothing contained herein or in any document referred to herein or delivered in connection herewith shall be deemed to
establish or require the payment of a rate of interest or other charges in excess of the maximum permitted by applicable law. In the event that the rate of
interest or dividends required to be paid or other charges hereunder exceed the maximum permitted by such law, any payments in excess of such maximum
shall be credited against amounts owed by the Company to the Holder and thus refunded to the Company.
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11. Default.
 
 
(a)          Events Of Default. Each of the following events shall be considered to be an “Event of Default,” unless waived by the Holder:
 
(i)           Failure To Effect Registration. With respect to all Registration Failures, a Registration Failure occurs and remains uncured for a period of more than
thirty (30) days (or forty-five (45) days in the case where the Company has, by the Filing Deadline (as defined the Registration Rights Agreement) filed a
Registration Statement (as defined in the Registration Rights Agreement) covering this Warrant and the number of shares required by the Registration Rights
Agreement, and (ii) has responded in writing to any comments to the Registration Statement that the Company has received from the SEC, within twenty (20)
days of such receipt, and nevertheless the SEC has not declared effective a Registration Statement covering this Warrant and the Shares by the Registration
Deadline (as defined in the Registration Rights Agreement)), and such Registration Failure relates solely to the Company’s failure to have the Registration
Statement declared effective by the Registration Deadline (as defined in the Registration Rights Agreement), and with respect to a Registration Failure
provided in clause (E) of the definition of “Registration Failure”, such Registration Failure occurs and remains uncured for a period of more than thirty (30)
days. For the avoidance of doubt, nothing in the immediately preceding sentence shall be construed to increase the obligations of the Company under the
definition of “Registration Failure” above.
 
(ii)           Continuing Delivery Failure. A Delivery Failure (as defined above) occurs and remains uncured for a period of more than twenty (20) days; or at
any time, the Company announces or states in writing that it will not honor its obligations to cause the issuance of Ordinary Shares to the Depositary or the
Restricted ADR Depositary, as applicable and ADSs or Restricted ADS, as applicable, to the Holder upon Exercise by the Holder of the Exercise rights of the
Holder or, if applicable, to deliver cash, in accordance with the terms of this Warrant.
 
(iii)          Legend Removal Failure. A Legend Removal Failure (as defined below) occurs and remains uncured for a period of twenty (20) days; and
 
(iv)          Corporate Existence; Major Transaction. The Company has failed to either (1) place the Major Transaction Warrant Early Termination Price or the
Exercise Shares issuable upon exercise of a Cashless Major Exercise, as the case may be, into escrow or (2) obtain the written agreement of the Successor
Entity as described in Section 5(c)(iv) or the Company has failed to instruct the escrow agent to release such amount or such shares, as the case may be, to the
Holder pursuant to Section 5(c)(iv).
 
A “Legend Removal Failure” shall be deemed to have occurred if the Company fails to use its commercially reasonable best efforts to issue this Warrant
and/or Exercise Shares without a restrictive legend, or fails to use its commercially reasonable best efforts to cause the Depositary to remove a restrictive
legend, when and as required under Section 2(e) hereof;
 
(b) Mandatory Early Termination.
 
(i)            Mandatory Early Termination Amount; Cashless Default Exercise. If any Events of Default shall occur then, unless waived by the Holder, upon the
occurrence and during the continuation of any Event of Default, at the option of the Holder, such option exercisable through the delivery of written notice to
the Company by such Holder (the “Default Notice”), the Company shall have the right to terminate the outstanding amount of this Warrant and pay to the
Holder (a “Mandatory Early Termination”), in full satisfaction of its obligations hereunder by delivery of a notice to such effect to the Holder within two (2)
Business Days following receipt of the Default Notice, an amount payable in cash (the “Mandatory Early Termination Amount” or the “Default Amount”)
equal to the greater of (i) the Black-Scholes value (as determined in accordance with Section 10(b)) of the remaining unexercised portion of this Warrant on
the date of such Default Notice and (2) the Black-Scholes value (also as determined in accordance with Section 10(b)) of the remaining unexercised portion
of this Warrant on the Trading Day immediately preceding the date that the Mandatory Early Termination Amount is paid to the Holder. In the event the
Company does not exercise its right to consummate a Mandatory Early Termination, then the Holder shall have the right to exercise this Warrant pursuant to a
Cashless Default Exercise in accordance with Section 3(c) above.
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The Mandatory Early Termination Amount shall be payable within five (5) Business Days following the date of the applicable Default Notice.
 
(ii)          Liquidated Damages. The parties hereto acknowledge and agree that the sums payable as Failure Payments or pursuant to a Mandatory Early
Termination shall give rise to liquidated damages and not penalties. The parties further acknowledge that (i) the amount of loss or damages likely to be
incurred by the Holder is incapable or is difficult to precisely estimate, (ii) the amounts specified bear a reasonable proportion and are not plainly or grossly
disproportionate to the probable loss likely to be incurred by the Holder, and (iii) the parties are sophisticated business parties and have been represented by
sophisticated and able legal and financial counsel and negotiated this Agreement at arm’s length.
 
The Default Amount, together with all other amounts payable hereunder, shall immediately become due and payable, all without demand, presentment or
notice, all of which hereby are expressly waived, together with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder
shall be entitled to exercise all other rights and remedies available at law or in equity.
 
(c) [Intentionally Omitted]
 
(d)          Injunction. In the event that an Event of Default pertains to a Legend Removal Failure, the Company may not refuse such unlegended share delivery
based on any claim that such Holder or any one associated or affiliated with such Holder has been engaged in any violation of law, unless, within sixty (60)
days of the applicable Default Notice an injunction from a United States court, on prior notice to Holder, restraining and or enjoining Exercise of all or part of
said Warrant shall have been sought and obtained by the Company.
 
(e)          Remedies, Other Obligations, Breaches And Injunctive Relief. The remedies provided in this Warrant shall be cumulative and in addition to all other
remedies available under this Warrant, the Purchase Agreement and the Registration Rights Agreement, at law or in equity (including a decree of specific
performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual damages for any failure by the Company to
comply with the terms of this Warrant. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder
and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach,
the holder of this Warrant shall be entitled, in addition to all other available remedies, to seek an injunction restraining any breach, without the necessity of
showing economic loss and without any bond or other security being required.
 
12. Holder’s Early Terminations.
 
Mechanics of Holder’s Early Terminations. In the event that the Company does not deliver the applicable Major Transaction Warrant Early Termination Price
or Default Amount or the Exercise Shares in respect of a Cashless Major Exercise or a Cashless Default Exercise, as the case may be, to the Holder within the
time period or as otherwise required pursuant to the terms hereof, at any time thereafter the Holder shall have the option, upon notice to the Company, in lieu
of redemption, early termination, Cashless Major Exercise or Cashless Default Exercise, as the case may be, to require the Company to promptly return to the
Holder all or any portion of this Warrant that was submitted for redemption, early termination or exercise. Upon the Company’s receipt of such notice, (x) the
redemption, applicable early termination or exercise, as the case may be, shall be null and void with respect to such applicable portion of this Warrant, (y) the
Company shall immediately return this Warrant, or issue a new Warrant to the Holder representing the portion of this Warrant that was submitted for
redemption, early termination or exercise and (z) the Exercise Price of this Warrant or such new Warrant shall be adjusted to the lesser of (A) the Exercise
Price as in effect on the date on which the applicable redemption, early termination, default or exercise notice, as the case may be, is voided and (B) the
lowest closing price for the ADSs on NASDAQ, or, if NASDAQ is not the principal trading market for the ADSs, the principal securities exchange or other
securities market on which the ADSs are then being traded, during the period beginning on and including the date on which the applicable redemption, early
termination, default or exercise notice, as the case may be, is delivered to the Company and ending on and including the date on which the applicable
redemption, early termination or exercise is voided. The Holder’s delivery of a notice voiding a redemption, early termination or exercise and exercise of its
rights following such notice shall not affect the Company’s obligations to make any payments of Failure Payments which have accrued prior to the date of
such notice with respect to the Warrant subject to such notice.
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13. Benefits of this Warrant.
 
Nothing in this Warrant shall be construed to confer upon any person other than the Company and Holder any legal or equitable right, remedy or claim under
this Warrant and this Warrant shall be for the sole and exclusive benefit of the Company and Holder.
 
14. Governing Law.
 
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed by and construed and enforced in
accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof (and without prejudice to the
applicability of Irish law to the issuance of Ordinary Shares underlying the ADSs or Restricted ADSs). Each party agrees that all legal proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of
New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of
Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. The parties hereby waive all rights to a trial by jury. If either party shall commence an action or proceeding to enforce any
provisions of this Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees
and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.
 
15. Loss of Warrant.
 
Upon receipt by the Company of evidence of the loss, theft, destruction or mutilation of this Warrant, and (in the case of loss, theft or destruction) of
indemnity or security reasonably satisfactory to the Company, and upon surrender and cancellation of this Warrant, if mutilated, the Company shall execute
and deliver a new Warrant of like tenor and date.
 
16. Notice or Demands.
 
Notices or demands pursuant to this Warrant to be given or made by Holder to or on the Company shall be sufficiently given or made if sent by certified or
registered mail, return receipt requested, postage prepaid or via express delivery with a nationally recognized courier, and addressed, until another address is
designated in writing by the Company, to the address set forth in Section 2(a) above. Notices or demands pursuant to this Warrant to be given or made by the
Company to or on Holder shall be sufficiently given or made if sent by certified or registered mail, return receipt requested, postage prepaid or via express
delivery with a nationally recognized courier, and addressed, to the address of Holder set forth in the Company’s records, until another address is designated
in writing by Holder.
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17. [Intentionally Omitted]
 
18.         Currency. All amounts owing under the Warrant that, in accordance with its terms, are paid in cash shall be paid in United States dollars. “Exchange
Rate” means, in relation to any amount of currency to be converted from United States dollars pursuant to Section 20 of the Warrant, the United States dollar
exchange rate as published in the Wall Street Journal on the relevant date of calculation (it being understood and agreed that where an amount is calculated
with reference to, or over, a period of time, the date of calculation shall be the final date of such period of time).
 
19.         Taxes. The purchase of ADSs or Restricted ADSs upon the exercise in whole or in part of the Warrant will not be subject to withholding tax in
Ireland.
 
20. Judgment Currency.
 
(a)          If, for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction, it becomes necessary to convert into any
other currency (such other currency being hereinafter in this Section 20(a) referred to as the “Judgment Currency”) an amount due in United States dollars
under the Warrant, the exercise shall be made at the Exchange Rate prevailing on the business day immediately preceding:
 
(i)          the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any other jurisdiction that will
give effect to such exercise being made on such date; or
 
(ii)         the date on which the Irish or any other non-U.S. court determines, in the case of any proceeding in the courts of any other jurisdiction (the date as of
which such exercise is made pursuant to this Section 20(a)(ii) being hereinafter referred to as the “Judgment Exercise Date”).
 
(b)          If in the case of any proceeding in the court of any jurisdiction referred to in Section 20(a)(ii) above, there is a change in the Exchange Rate
prevailing between the Judgment Exercise Date and the date of actual payment of the amount due, the applicable party shall pay such adjusted amount as may
be necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will produce
the amount of United States dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial order at
the Exchange Rate prevailing on the Judgment Exercise Date.
 
(c)          Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being obtained for any
other amounts due under or in respect of the Warrant.
 
21. No Third-Party Beneficiaries.
 
This Warrant is for the sole benefit of the Company and the Holder and their respective successors and, in the case of the Holder, permitted assigns and
nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Warrant.
 
22. Headings.
 
The headings in this Warrant are for reference only and shall not affect the interpretation of this Warrant.
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23. Amendment and Modification; Waiver.
  
Except as otherwise provided herein, this Warrant may only be amended, modified or supplemented by an agreement in writing signed by the Company and
the Holder. No waiver by the Company or the Holder of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the
party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any
rights, remedy, power or privilege arising from this Warrant shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
 
24. Severability.
 
If any term or provision of this Warrant is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other term or provision of this Warrant or invalidate or render unenforceable such term or provision in any other jurisdiction.
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, this Warrant has been executed and delivered as a Deed as of the 1st day of January, 2017.

 
 AVADEL PHARMACEUTICALS PLC
   
 By: /s/Michael S. Anderson
  Name:  Michael S. Anderson
  Title:    Chief Executive Officer

 
[Signature Page to the Warrant]
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EXHIBIT A-1

 
EXERCISE FORM FOR WARRANT

 
TO: [                       ]

 
CHECK THE APPLICABLE BOX:
  
☐ Cash Exercise or ☐ Cashless Exercise
 

The undersigned hereby irrevocably exercises the attached warrant (the “Warrant”) with respect to _____ American Depositary Shares (“ADSs”) each
representing one Ordinary Share, nominal value $0.01 of Avadel Pharmaceuticals plc, a public limited company incorporated under the laws of Ireland
(the “Company”), and, if pursuant to a Cashless Exercise, herewith makes payment of the Exercise Price with respect to such shares in full, all in
accordance with the conditions and provisions of said Warrant.
 
[IF APPLICABLE: The undersigned hereby encloses $____ as payment of the Exercise Price.]
 

☐ Cashless Major Exercise
 
The undersigned hereby irrevocably exercises the Warrant with respect to ____% of the Warrant currently outstanding pursuant to a Cashless Major
Exercise in accordance with the terms of the Warrant.
 

☐ Cashless Default Exercise
 

The undersigned hereby irrevocably exercises the Warrant pursuant to a Cashless Default Exercise, in accordance with the terms of the Warrant.
 
1.          The undersigned requests that any certificates for such shares be issued free of any restrictive legend, if appropriate, and a warrant representing any
unexercised portion hereof be issued, pursuant to the Warrant in the name of the undersigned and delivered to the undersigned at the address set forth below.
 
2.          Capitalized terms used but not otherwise defined in this Exercise Form shall have the meaning ascribed thereto in the Warrant.
 
Dated:                                   
 

 
Signature

 
 

Print Name
 

 
Address

 
NOTICE: The signature to the foregoing Exercise Form must correspond to the name as written upon the face of the attached Warrant in every particular,
without alteration or enlargement or any change whatsoever.

 

 



 

 
EXHIBIT B

ASSIGNMENT
 

(To be executed by the holder desiring to transfer the Warrant)
 
FOR VALUE RECEIVED, the undersigned holder of the attached warrant (the “Warrant”) hereby sells, assigns and transfers in accordance with the terms of
the Warrant unto the person or persons below named the right to purchase, in accordance with the terms of the Warrant, ___________ American Depositary
Shares (“ADSs”) each representing one Ordinary Share, nominal value $0.01 of Avadel Pharmaceuticals plc, a public limited company incorporated under the
laws of Ireland, evidenced by the attached Warrant and does hereby irrevocably constitute and appoint __________ attorney to transfer the said Warrant on
the books of the Company, with full power of substitution in the premises. 
 
Dated:   
  Signature

  
Fill in for new registration of Warrant:
 
  

Name  
  
  

Address  
  

  
Please print name and address of assignee  
(including zip code number)  
 
NOTICE: The signature to the foregoing Assignment must correspond to the name as written upon the face of the attached Warrant in every particular,
without alteration or enlargement or any change whatsoever.

 

 



 

 
EXHIBIT C

 
FORM OF OPINION

 
______, 20__
 
[___________]
 
Re: [                     ] (the “Company”)
 
Dear Sir:
 
[                   ] (“[                   ]”) intends to transfer _______ Warrants (the “Warrants”) of the Company to __________ (“_________”) without registration
under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, we have examined and relied upon the truth of representations
contained in an Investor Representation Letter attached hereto and have examined such other documents and issues of law as we have deemed relevant.
 
Based on and subject to the foregoing, we are of the opinion that the transfer of the Warrants by _______ to ______ may be effected without registration
under the Securities Act, provided, however, that the Warrants to be transferred to _______ contain a legend restricting its transferability pursuant to the
Securities Act and that transfer of the Warrants is subject to a stop order.
 
The foregoing opinion is furnished only to____________ and may not be used, circulated, quoted or otherwise referred to or relied upon by you for any
purposes other than the purpose for which furnished or by any other person for any purpose, without our prior written consent.
 
Very truly yours,

 

 



 

  
[FORM OF INVESTOR REPRESENTATION LETTER]

 
_____, 20__
 
[_________________]
 
Gentlemen:
 
___________ (“___”) has agreed to purchase ___________ Warrants (the “Warrants”) of [                         ] (the “Company”) from [                                      ]
(“[                  ]”). We understand that the Warrants are “restricted securities.” We represent and warrant that ______ is a sophisticated institutional investor
that would qualify as an “Accredited Investor” as defined in Rule 501 of Regulation D under the Securities Act of 1933, as amended (the “Securities Act”).
 
_________ represents and warrants as of the date hereof as follows:

 
1.          That it is acquiring the Warrants and the American Depositary Shares underlying such Warrants (the “Exercise Shares”) solely for its
account for investment and not with a view to or for sale or distribution of said Warrants or Exercise Shares or any part thereof in violation of the
Securities Act. __________ also represents that the entire legal and beneficial interests of the Warrants and Exercise Shares __________ is
acquiring is being acquired for, and will be held for, its account only;
 
2.          That the Warrants and the Exercise Shares must be held indefinitely unless they are registered under the Securities Act or an exemption
from such registration is available. __________ recognizes that the Company has no obligation to register the Warrants, or to comply with any
exemption from such registration;

 
3.          That neither the Warrants nor the Exercise Shares may be sold pursuant to Rule 144 adopted under the Securities Act unless certain
conditions are met;

 
We acknowledge that the Company will place stop orders with respect to the Warrants and the Exercise Shares, and if a registration statement is not effective,
the Exercise Shares shall bear the following restrictive legend:

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER SAID ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SAID ACT INCLUDING,
WITHOUT LIMITATION, PURSUANT TO RULES 144 OR 144A UNDER SAID ACT OR PURSUANT TO A PRIVATE SALE EFFECTED
UNDER APPLICABLE FORMAL OR INFORMAL SEC INTERPRETATION OR GUIDANCE, SUCH AS A SO-CALLED “4[(a)](1) AND A
HALF” SALE, SUBJECT TO DELIVERY OF AN OPINION, AS PROVIDED IN THE WARRANT ISSUED AS OF MARCH 13, 2012 BY THE
COMPANY.”
 
“THE SALE, TRANSFER, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED
BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
DATED AS OF MARCH 13, 2012, AS AMENDED FROM TIME TO TIME, AMONG THE COMPANY AND CERTAIN HOLDERS OF ITS
OUTSTANDING SECURITIES. COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY
THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECRETARY OF THE COMPANY.”

 

 



 

  
At any time and from time to time after the date hereof, __________ shall, without further consideration, execute and deliver to [                          ] or the
Company such other instruments or documents and shall take such other actions as they may reasonably request to carry out the transactions contemplated
hereby.
 
Very truly yours,
 

 



 

 
Schedule 1

 
Black-Scholes Value

 
  Calculation Under Section 5(c)(iii)  Calculation Under Section 10(b) or 11(b)
     
Remaining Term  Number of calendar days from date of public announcement of

the Major Transaction until the last date on which the Warrant
may be exercised.

 Number of calendar days from date of the determination until
the last date on which the Warrant may be exercised.

     
Interest Rate  A risk-free interest rate corresponding to the US$ LIBOR/Swap

rate for a period equal to the Remaining Term.
 A risk-free interest rate corresponding to the US$

LIBOR/Swap rate for a period equal to the Remaining Term.
     
Volatility  If the first public announcement of the Major Transaction is

made at or prior to 4:00 p.m., New York City time, the
arithmetic mean of the historical volatility for the 10, 30 and 50
Trading Day periods ending on the date of such first public
announcement, obtained from the HVT or similar function on
Bloomberg.
 
If the first public announcement of the Major Transaction is
made after 4:00 p.m., New York City time, the arithmetic mean
of the historical volatility for the 10, 30 and 50 Trading Day
periods ending on the next succeeding Trading Day following
the date of such first public announcement, obtained from the
HVT or similar function on Bloomberg.
 
If the first public announcement of the Major Transaction is
made after 4:00 p.m., New York City time, the arithmetic mean
of the historical volatility for the 10, 30 and 50 Trading Day
periods ending on the next succeeding Trading Day following
the date of such first public announcement, obtained from the
HVT or similar function on Bloomberg.

 The arithmetic mean of the historical volatility for the 10, 30
and 50 Trading Day periods ending on the date of such first
public determination, obtained from the HVT or similar
function on Bloomberg.

     
Stock Price  The greater of (1) the closing price of the ADSs on NASDAQ,

or, if that is not the principal trading market for the ADSs, such
principal market on which the ADSs are traded or listed (the
“Closing Market Price”) on the trading day immediately
preceding the date on which a Major Transaction is
consummated, or (2) the first Closing Market Price following
the first public announcement of entry into definitive documents
for a Major Transaction.

 The volume Weighted Average Price on the date of such
calculation.

     
Dividends  Zero.  Zero.
     
Strike Price  Exercise Price as defined in section 3(a).  Exercise Price as defined in section 3(a).
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Exhibit 4.2

 
THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAW, AND MAY NOT BE SOLD, TRANSFERRED,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF OR EXERCISED UNLESS (I) A REGISTRATION STATEMENT UNDER
THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS SHALL HAVE BECOME EFFECTIVE WITH REGARD THERETO, OR (II)
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS IS AVAILABLE IN
CONNECTION WITH SUCH OFFER, SALE OR TRANSFER.
 
AN INVESTMENT IN THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK. HOLDERS MUST RELY ON THEIR OWN ANALYSIS OF THE
INVESTMENT AND ASSESSMENT OF THE RISKS INVOLVED.
 
Warrant to Purchase  
2,200,000 shares Warrant Number No. 2

 
Warrant to Purchase American Depositary Shares

of
Avadel Pharmaceuticals plc

 
THIS CERTIFIES that Breaking Stick Holdings, LLC or any subsequent holder hereof (“Holder”) has the right to purchase from Avadel Pharmaceuticals plc,
a public limited company incorporated under the laws of Ireland (the “Company”), two million, two hundred thousand (2,200,000) American Depositary
Shares (“ADSs”) or Restricted ADSs (as defined below), as the case may be, each representing one Ordinary Share, nominal value $0.01 per share (“Ordinary
Shares”), which ADSs or Restricted ADSs, as the case may be, will be evidenced by American Depositary Receipts (“ADRs”) or Restricted ADRs (as
defined below), as the case may be, and will be issued pursuant to the Deposit Agreement, dated as of January 3, 2017 (the “Deposit Agreement”), with the
Bank of New York Mellon, as Depositary, subject to adjustment as provided herein, at a price equal to the Exercise Price as defined in Section 3 below, at any
time during the Term (as defined below). To the extent the Warrant Shares (as defined below) issuable upon exercise of this Warrant shall contain the
restrictive legend substantially in the form set forth in Section 2(e)(i) in accordance with the terms hereof, such Warrant Shares shall be in the form of
“Restricted ADSs” (as defined below) evidenced by Restricted ADRs (as defined below).
 
Each ADS and Restricted ADS shall represent one Ordinary Share, and such ratio shall be deemed to be maintained for all purposes hereunder, and to the
extent such ratio is not maintained, the adjustments pursuant to Section 5 hereof shall be adjusted to take into account any such change to such ratio.
 
Holder agrees with the Company that this Warrant to Purchase ADSs or Restricted ADSs of the Company (this “Warrant” or this “Agreement”) is issued and
all rights hereunder shall be held subject to all of the conditions, limitations and provisions set forth herein.
 
1.        Date of Issuance and Term.
 
(a)      This Warrant shall be deemed to be issued on March 13, 2012 (“Date of Issuance”) and reissued on January 1, 2017 (the “Reissuance Date”). The term
of this Warrant begins on the Date of Issuance and ends at 5:00 p.m., New York City time, on the date that is six (6) years after the Date of Issuance (the
“Term”). This Warrant was (i) issued in conjunction with that certain Membership Interest Purchase Agreement by and among Flamel Technologies S.A.
(predecessor of the Company) (the “Predecessor”), Flamel US Holdings, Inc., Breaking Stick Holdings, LLC (formerly known as Eclat Holdings, LLC), and
Eclat Pharmaceuticals, LLC dated March 13, 2012 (the “Purchase Agreement”), the Registration Rights Agreement by and between the Predeccesor and
Breaking Stick Holdings, LLC dated March 13, 2012 (“Registration Rights Agreement”) and the Note Agreement (the “Note Agreement”) by and among the
Predeccesor, Flamel US Holdings, Inc. and Breaking Stick Holdings, LLC, dated March 13, 2012, entered into in conjunction herewith, and (ii) reissued by
the Company on the Reissuance Date in connection with the consummation of the merger of the Predecessor with and into the Company, effected to change
the jurisdiction of incorporation of the Predecessor from France to Ireland.
 

 



 

  
(b)       Notwithstanding anything herein to the contrary, the Company shall not issue to the Holder, and the Holder may not acquire, a number of ADSs or
Restricted ADSs upon exercise of this Warrant to the extent that, upon such exercise, the number of Ordinary Shares (including through the ownership of
ADSs or Restricted ADSs) then beneficially owned by the Holder and its Affiliates and any other persons or entities whose beneficial ownership of Ordinary
Shares (including through the ownership of ADSs or Restricted ADSs) would be aggregated with the Holder’s for purposes of Section 13(d) of the Securities
Exchange Act of 1934, as amended (including shares held by any “group” of which the Holder is a member, but excluding shares beneficially owned by
virtue of the ownership of securities or rights to acquire securities that have limitations on the right to convert, exercise or purchase similar to the limitation
set forth herein), would exceed 9.985% of the total number of Ordinary Shares then issued and outstanding (the “9.985% Cap”); provided, however, that the
9.985% Cap shall not apply with respect to the issuance of ADSs or Restricted ADSs pursuant to a Cashless Major Exercise (as defined below) in connection
with a Major Transaction (as defined below) covered by the provisions of Section 5(c)(i)(A) below in which the Company is not the surviving entity (a
“Qualified Change of Control Transaction”); and provided, further, that the 9.985% Cap shall only apply to the extent that the Ordinary Shares (and ADSs or
Restricted ADSs in respect of Ordinary Shares) are deemed to constitute “equity securities” pursuant to Rule 13d-1(i) promulgated under the Exchange Act.
For purposes hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and applicable regulations of the Securities and Exchange
Commission (the “SEC”), and the percentage held by the Holder shall be determined in a manner consistent with the provisions of Section 13(d) of the
Exchange Act. Upon the written request of the Holder, the Company shall, within two (2) Trading Days, confirm orally and in writing to the Holder the
number of Ordinary Shares then outstanding. In the event that the Company is not permitted to issue Warrant Shares to the Holder pursuant to this Warrant
because of the provisions of this Section 1(b), the Company shall not be required to net cash settle or otherwise make any cash payment to the Holder in lieu
of such issuance; provided that this sentence shall not affect any separate obligation hereunder that the Company may have at such time to the Holder.
 
(c)       Definitions.
 
“Affiliate” means any person or entity that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control
with a person or entity, as such terms are used in and construed under Rule 144 under the Securities Act of 1933, as amended (the “Securities Act”). With
respect to a Holder of Warrants, any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such
Holder will be deemed to be an Affiliate of such Holder.
 
“Holder” means Breaking Stick Holdings, LLC and any transferee or assignee pursuant to the terms of this Warrant.
 
“Restricted ADR” means a certificated American Depositary Receipt that includes the restrictive legend substantially in the form set forth in Section 2(e)(i),
evidencing one or more restricted American Depositary Shares (“Restricted ADSs”), with each Restricted ADS representing one Ordinary Share.
 
“Restricted ADR Depositary” means The Bank of New York acting as depositary for the Restricted ADRs pursuant to an instruction letter between the Bank
of New York and the Company, and for the Shares acting as successor depositary for the Restricted ADRs.
 
“Transfer Agent” means the Company or any Person the Company may, from time to time, appoint to serve as the Transfer Agent.
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2.         Exercise; Redemption.
 
(a)       Manner of Exercise. During the Term, this Warrant may be Exercised as to all or any lesser number of ADSs or Restricted ADSs covered hereby (the
“Warrant Shares” or the “Shares”) upon surrender of this Warrant, with the Exercise Form attached hereto as Exhibit A-1 (the “Exercise Form”) duly
completed and executed, together with the full Exercise Price (as defined below, which may be satisfied by a Cash Exercise or a Cashless Exercise, as each is
defined below) for each ADS or Restricted ADS as to which this Warrant is Exercised, at the office of the Company, Block 10-1, Blanchardstown Corporate
Park, Ballycoolin, Dublin 15, Ireland; Phone: +353 1 485 1200, Fax: +353 1 526 1077, or at such other office or agency as the Company may designate in
writing, by express mail or, so long as the original Exercise Form and Warrant is sent by the Holder no later than the date of such facsimile, via facsimile or
electronic mail (such surrender and payment of the Exercise Price hereinafter called the “Exercise” of this Warrant).
 
(b)       Date of Exercise. The “Date of Exercise” of the Warrant shall be defined as the date that the Exercise Form attached hereto as Exhibit A-1, completed
and executed, is sent by facsimile or electronic mail to the Company and the Transfer Agent and the payment of the Exercise Price to the Company is satisfied
(if the Exercise is a Cash Exercise), provided that the original Warrant and Exercise Form are received by the Company as soon as practicable thereafter.
Alternatively, the Date of Exercise shall be defined as the date the original Exercise Form is received by the Company, and the Exercise Price is satisfied (if
the Exercise is a Cash Exercise), if Holder has not sent advance notice by facsimile or electronic mail. Upon delivery of the Exercise Form to the Company by
facsimile or electronic mail or otherwise and receipt of the Exercise Price is satisfied (if the Exercise is a Cash Exercise), the Holder shall be deemed for all
corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been Exercised, irrespective of the date
such Warrant Shares are credited to the Holder’s Depository Trust Company (“DTC”) account or the date of delivery of the certificates evidencing such
Warrant Shares, as the case may be; provided, however, that in the event of a Cashless Major Exercise in respect of a Qualified Change of Control
Transaction, the Holder shall be deemed to have become the holder of record of the shares issuable upon such exercise immediately prior to the
consummation of such Qualified Change of Control Transaction.
 
(c)       Delivery of ADSs or Restricted ADSs Upon Exercise. (i) Within five (5) business days after any Date of Exercise, or in the case of a Cashless Major
Exercise or a Cashless Default Exercise (each as defined in Section 5(c) below), within the period provided in Section 5(c)(iv) or Section 3(c), as applicable
(the “Delivery Period”), the Company shall (i) cause Ordinary Shares representing the number of Exercise Shares to be issued and deposited with the
Depositary or the Restricted ADR Depositary, as applicable and (ii) use commercially reasonable best efforts to cause ADSs or Restricted ADSs , as the case
may be, representing the number of shares purchased hereunder upon exercise (collectively, “Exercise Shares”) to be transmitted and delivered to the Holder
in accordance with the terms hereof. Upon the Exercise of this Warrant or any part hereof, the Company shall, at its own cost and expense, use its
commercially reasonable best efforts, including obtaining and delivering an opinion of counsel, to assure that the requisite certificates shall be issued in the
name of Holder (or its nominee) or such other persons as designated by Holder and in such denominations to be specified at such Exercise representing the
number of ADSs issuable upon such Exercise. Without limiting the foregoing, during the Delivery Period, the Company shall deposit the corresponding
number of Ordinary Shares underlying the ADSs or Restricted ADSs pursuant to the Deposit Agreement and pay by wire transfer to the Depositary’s account,
or, if applicable the Restricted ADR Depositary’s account, all ADS and Restricted ADS issuance fees provided for under the Deposit Agreement, together
with all applicable taxes and expenses otherwise payable under the terms of the Deposit Agreement for the deposit of Ordinary Shares and issuance of ADSs
or Restricted ADSs (including, without limitation, confirmation that any Irish stock transfer taxes in respect of such deposit (if any) have been paid by the
Company), and the Company shall otherwise comply with and use commercially reasonable best efforts to cause any other necessary party to comply with all
the terms of the Deposit Agreement. The Company shall pay, or cause to be paid any and all taxes, fees and charges (excluding any taxes on the income of the
Holder) which may be payable with respect to the issuance and delivery of Warrant Shares upon exercise of this Warrant; provided, that the Company shall
not be required to pay any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such certificate upon exercise in a
name other than that of the Holder of this Warrant or any holder of equity interests in the Holder and the Company shall not be required to issue or deliver
such certificates unless or until the person or persons requesting the issuance thereof shall have paid to the Company the amount of such tax or shall have
established to the satisfaction of the Company that such tax has been paid. Appropriate and equitable adjustment to the terms and provisions of this Warrant
shall be made in the event of any change to the ratio of ADSs and Restricted ADSs to Ordinary Shares represented thereby. The Company warrants that no
instructions contrary to these instructions have been or will be given to the Depositary or the Transfer Agent and that, unless waived by the Holder, this
Warrant and the Exercise Shares will be free-trading, and freely transferable, and will not contain a legend restricting the resale or transferability of the
Exercise Shares if the Unrestricted Conditions (as defined below) are met.
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(ii)       In the event that the Company determines to cease causing Ordinary Shares to be represented by ADSs, then all references to ADRs and Restricted
ADRs, or ADSs or Restricted ADSs, shall be deemed references to whatever shares are then issued by the Company and all other provisions of this
Agreement shall be equitably adjusted by the parties hereto to the extent necessary or appropriate to reflect the ceasing of the Ordinary Shares to be
represented by ADSs.
 
(d)       Delivery Failure. In addition to any other remedies which may be available to the Holder, in the event that the Company fails for any reason to effect
delivery of the Exercise Shares to the Holder or to effect the issuance and deposit of the corresponding Ordinary Shares to the Depositary or the Restricted
ADR Depositary, as applicable, by the end of the Delivery Period (a “Delivery Failure”), the Holder will be entitled to revoke all or part of the relevant
Exercise Form by delivery of a notice to such effect to the Company and the Transfer Agent, whereupon the Company and the Holder shall each be restored
to their respective positions immediately prior to the delivery of such notice, except that the liquidated damages described herein shall be payable through the
date notice of revocation or rescission is given to the Company.
 
(e)       Legends.
 
(i)       Restrictive Legend. The Holder understands that, until such time as the sale of this Warrant, the Exercise Shares and the Failure Payment Shares have
been registered under the Securities Act (including to the extent contemplated by the Registration Rights Agreement) or this Warrant, the Exercise Shares and
the Failure Payment Shares, as applicable, otherwise may be sold pursuant to Rule 144 under the Securities Act or an exemption from registration under the
Securities Act without any restriction as to the number of securities as of a particular date that can then be immediately sold, this Warrant, the Exercise Shares
and the Failure Payment Shares, as applicable, may bear a restrictive legend in substantially the following form (and a stop-transfer order may be placed
against transfer of the certificates for such securities):

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER SAID ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SAID ACT INCLUDING,
WITHOUT LIMITATION, PURSUANT TO RULES 144 OR 144A UNDER SAID ACT OR PURSUANT TO A PRIVATE SALE EFFECTED
UNDER APPLICABLE FORMAL OR INFORMAL SEC INTERPRETATION OR GUIDANCE, SUCH AS A SO-CALLED “4(a)(1) AND A
HALF” SALE, SUBJECT TO DELIVERY OF AN OPINION, AS PROVIDED IN THE WARRANT ISSUED AS OF MARCH 13, 2012 BY THE
COMPANY.”
 
“THE SALE, TRANSFER, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED
BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
DATED AS OF MARCH 13, 2012, AS AMENDED FROM TIME TO TIME, AMONG THE COMPANY AND CERTAIN HOLDERS OF ITS
OUTSTANDING SECURITIES. COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY
THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECRETARY OF THE COMPANY.”
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(ii)       Removal of Restrictive Legends. The Company shall use commercially reasonable best efforts to cause the Depositary to remove any legend
restricting the transfer (including the legend set forth above in subsection 2(e)(i)) of this Warrant and the certificates (or electronic transfer) evidencing the
Exercise Shares and the Failure Payment Shares, as applicable: (A) while a registration statement (including a Registration Statement, as defined in the
Registration Rights Agreement) covering the sale or resale of such security is effective under the Securities Act, or (B) following any sale of such Warrant,
Exercise Shares and/or Failure Payment Shares pursuant to Rule 144 of the Securities Act, or (C) if such Warrant, Exercise Shares and/or Failure Payment
Shares are eligible for sale under Rule 144(b)(1) of the Securities Act, or (D) if such legend is not required under applicable requirements of the Securities
Act (including judicial interpretations and pronouncements issued by the staff of the SEC) (collectively, the “Unrestricted Conditions”). If the Unrestricted
Conditions are met at the time of issuance of the Exercise Shares or the Failure Payment Shares, then the Company shall use commercially reasonable best
efforts to cause the Depositary to issue such Exercise Shares or Failure Payment Shares, as applicable, free of all legends. The Company agrees that following
such time as the Unrestricted Conditions are met or such legend is otherwise no longer required under this Section 2(e), it will, no later than three (3) Trading
Days following the delivery by the Holder to the Company or the Transfer Agent of a certificate representing Exercise Shares and/or Failure Payment Shares,
as applicable, issued with a restrictive legend, use its commercially reasonable best efforts to cause the Depositary to deliver to such Holder a certificate (or
electronic transfer) representing such shares that is free from all restrictive and other legends. The Company shall cause its counsel to issue a legal opinion to
the Transfer Agent promptly after the Effective Date if required by the Transfer Agent to effect the issuance of the Exercise Shares or the Failure Payment
Shares, as applicable, without a restrictive legend or removal of the legend hereunder. For purposes hereof, “Effective Date” shall mean the date that the
Registration Statement that the Company is required to file pursuant to the Registration Rights Agreement has been declared effective by the SEC, which the
Company hereby acknowledges and agrees occurred on October 1, 2012. The Company further hereby acknowledges and agrees that the reissuance of the
Warrant on the Reissuance Date did not interrupt or otherwise affect the holding period of this Warrant for purposes of Rule 144 under the Securities Act.
 
(iii)       Removal of Legends from Restricted ADRs. A Restricted ADS may be surrendered by the holder thereof to the Restricted ADR Depositary for
cancellation, and the Depositary shall issue and deliver an unrestricted ADR with respect to the Restricted ADS formerly represented by such Restricted
ADR, provided that such Restricted ADR is surrendered in connection with a transfer of the related ADS and provided further that (a) one of the Unrestricted
Conditions is met and (b) the deposit of such Ordinary Shares in an unrestricted depositary facility and the sale of any related ADSs by that person are not
otherwise restricted under the Securities Act. If the removal of the legend, as described in the preceding sentence, is effected in connection with the transfer of
the Restricted ADS pursuant to Rule 144 under the Securities Act, the Holder shall, if requested by the Company or the Restricted ADR Depositary, deliver
an opinion of counsel addressed and reasonably satisfactory to the requesting party. Any reasonable fees (with respect to the Restricted ADR Depositary, the
Depositary or otherwise) associated with the issuance of such opinion or the removal of the legend shall be borne by the Holder. In the event that only a
portion of the Restricted ADSs represented by a Restricted ADR have been transferred by the holder thereof, the Restricted ADR Depositary shall issue a
Restricted ADR that includes the legend in Section 2(e)(i) above with respect to the Restricted ADSs that continue to be held by such holder. While a
Registration Statement is effective or at such earlier time as a legend is no longer required for the Restricted ADRs, the Company will cooperate with the
Restricted ADR Depositary, and shall use its commercially reasonable efforts, to facilitate the issuance of unrestricted ADRs as described above no later than
three (3) Trading Days following the delivery by such Holder to the Restricted ADR Depositary (with notice to the Company) of a Restricted ADR (endorsed
or with applicable powers attached, signatures guaranteed, and otherwise in form necessary to effect the reissuance and/or transfer and an opinion of counsel
to the extent required by Section 8(b)) .
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(iv)       Sale of Unlegended Shares. Holder agrees that the removal of the restrictive legend from any certificates representing securities as set forth in Section
2(e) above is predicated upon the Company’s reliance that the Holder will sell, transfer, assign, pledge, hypothecate or otherwise dispose of the Exercise
Shares and/or any Failure Payment Shares, as applicable, pursuant to either the registration requirements of the Securities Act, including any applicable
prospectus delivery requirements, or an exemption therefrom, and that if such securities are sold pursuant to a Registration Statement, they will be sold in
compliance with the plan of distribution set forth therein.
 
(f)       Cancellation of Warrant. This Warrant shall be cancelled upon the full Exercise or redemption of this Warrant, and, as soon as practical after the Date
of Exercise, Holder shall be entitled to receive ADSs or Restricted ADSs for the number of shares purchased upon such Exercise of this Warrant or cash for
the portion of this Warrant subject to redemption, and if this Warrant is not Exercised or redeemed in full, Holder shall be entitled to receive a new Warrant
(containing terms identical to this Warrant) representing any unexercised portion of this Warrant in addition to such ADSs or Restricted ADSs or cash
payment, as the case may be. In the event of a Major Transaction (as defined below) in which all ordinary shares of the Company are cancelled and/or
converted or exchanged into the right to receive cash and/or securities of Another Entity (as defined below), then, any portion of this Warrant that the Holder
has not elected to exercise or be redeemed pursuant to the terms of this Warrant prior to the consummation of such Major Transaction (a “Share Conversion
Major Transaction”), shall automatically and immediately be deemed to have been exercised pursuant to a Cashless Exercise, immediately prior to the
consummation of such Share Conversion Major Transaction, and this Warrant shall be deemed cancelled upon consummation of such Share Conversion
Major Transaction.
 
(g)       Holder of Record. Each person in whose name any Warrant for Warrant Shares is issued shall, for all purposes, be deemed to be the Holder of record
of such shares on the Date of Exercise of this Warrant, irrespective of the date of delivery of the Warrant Shares purchased upon the Exercise of this Warrant.
 
(h)       Delivery of Electronic Shares. In lieu of delivering physical certificates representing the ADSs or Restricted ADSs, as applicable, issuable upon
Exercise or legend removal, or representing Failure Payment Shares, provided the DTC Fast Automated Securities Transfer (“FAST”) program is available
with respect to the ADSs or Restricted ADSs, upon written request of the Holder, the Company shall use its commercially reasonable best efforts to cause the
ADSs or Restricted ADSs issuable upon Exercise to be electronically transmitted to the Holder by crediting the account of the Holder’s prime broker with
DTC through its Deposit/Withdrawal at Custodian (DWAC) system. The time periods for delivery and penalties described herein shall apply to the electronic
transmittals described herein. Any delivery not effected by electronic transmission shall be effected by delivery of physical certificates.
 
(i)       Buy-In. In addition to any other rights available to the Holder, if the Company fails to transmit to the Holder a certificate or certificates, or electronic
shares through DWAC, representing the Exercise Shares pursuant to an Exercise on or before the Delivery Period (other than a failure caused by any incorrect
or incomplete information provided by the Holder to the Company hereunder), and if after such date the Holder is required by its broker to purchase (in an
open market transaction or otherwise) or the Holder’s brokerage firm otherwise purchases ADSs or Ordinary Shares to deliver in satisfaction of a sale by the
Holder of Exercise Shares which the Company was required to deliver to Holder upon such Exercise (a “Buy-In”), then the Company shall (1) pay in cash to
the Holder the amount by which (x) the Holder’s total purchase price (including brokerage commissions, if any) for the ADSs or Ordinary Shares so
purchased exceeds (y) the amount obtained by multiplying (A) the number of Exercise Shares that the Company was required to deliver to the Holder in
connection with the Exercise at issue times and (B) the price at which the sell order giving rise to such purchase obligation was executed, and (2) at the option
of the Holder, either reinstate the portion of the Warrant and equivalent number of Exercise Shares for which such Exercise was not honored or deliver to the
Holder the number of ADSs or Restricted ADSs that would have been issued had the Company timely complied with its Exercise and delivery obligations
hereunder. For example, if the Holder purchases ADSs having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted Exercise to
cover the sale of ADSs with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (1) of the immediately preceding
sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written notice, which notice will be within two
Trading Days of the occurrence of the Buy-In, indicating the amounts payable to the Holder in respect of the Buy-In, together with applicable confirmations
and other evidence reasonably requested by the Company. Nothing herein shall limit a Holder’s right to pursue any other remedies available to it hereunder, at
law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver
certificates representing ADSs upon Exercise of the Warrant as required pursuant to the terms hereof.
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3. Payment of Warrant Exercise Price for Cash Exercise or Cashless Exercise; Cashless Major Exercise and Cashless Default Exercise.
 
(a)       Exercise Price. The Exercise Price (“Exercise Price”) shall initially equal $7.44 per share, subject to adjustment pursuant to the terms hereof, including
but not limited to Sections 3(f) and 5 below.
 
Payment of the Exercise Price may be made by either of the following, or a combination thereof, at the election of Holder:
 
(i)       Cash Exercise: The Holder may exercise this Warrant in cash, bank or cashier’s check or wire transfer (a “Cash Exercise”); or
 
(ii)      Cashless Exercise: The Holder, at its option, may exercise this Warrant in a cashless exercise transaction, provided, however, that, except as provided
in Section 2(f) above, in the event that the Company has an effective registration statement under the Securities Act covering the resale by the Holder of all
Warrant Shares issuable upon such Cashless Exercise of this Warrant that the Holder is then exercising, then the Holder shall not be permitted to exercise this
Warrant as a Cashless Exercise under this Section 3(a)(ii) with respect to the Warrant Shares issuable upon such exercise. In order to effect a Cashless
Exercise, the Holder shall surrender this Warrant at the principal office of the Company together with notice of cashless election, in which event the Company
shall issue to the Holder a number of ADSs or, if at the time of such exercise none of conditions listed in Sections 2(e)(ii)(B), (C) or (D) have been met,
Restricted ADSs, in each case, computed using the following formula (a “Cashless Exercise”):

 
X = Y (A–B)/A

 
where: X = the number of ADSs and Restricted ADSs to be issued to Holder.

 
Y = the number of ADSs and Restricted ADSs for which this Warrant is being Exercised or the number of ADSs and Restricted ADSs underlying the
portion of this Warrant subject to redemption.
 
A = the Market Price of one (1) ADS, where “Market Price,” as of any date, means the Volume Weighted Average Price (as defined herein) of the
Company’s ADS during the ten (10) consecutive Trading Day period immediately preceding the Date of Exercise.
 
B = the Exercise Price.
 
As used herein, the “Volume Weighted Average Price” for any security as of any date means the volume weighted average sale price on The
NASDAQ Global Market (“NASDAQ”) as reported by, or based upon data reported by, Bloomberg Financial Markets or an equivalent, reliable
reporting service mutually acceptable to and hereafter designated by holders of a majority in interest of the Warrants and the Company
(“Bloomberg”) or, if NASDAQ is not the principal trading market for such security, the volume weighted average sale price of such security on the
principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or, if no volume weighted average
sale price is reported for such security, then the last closing trade price of such security as reported by Bloomberg, or, if no last closing trade price is
reported for such security by Bloomberg, the average of the bid prices of any market makers for such security that are listed in the over the counter
market by the Financial Industry Regulatory Authority, Inc. or in the “pink sheets” by the OTC Markets Group, Inc. If the Volume Weighted Average
Price cannot be calculated for such security on such date in the manner provided above, the volume weighted average price shall be the fair market
value as mutually determined by the Company and the Holders of a majority in interest of the Warrants being Exercised for which the calculation of
the volume weighted average price is required in order to determine the Exercise Price of such Warrants. “Trading Day” shall mean any day on
which the ADSs are traded for any period on NASDAQ, or on the principal securities exchange or other securities market on which the ADSs are
then being traded.
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In the case of the allotment and issue of Warrant Shares pursuant to a Cashless Exercise, Cashless Major Exercise or Cashless Default Exercise, or of Failure
Payment Shares, subject to complying at all times with Irish law, the Company shall, if necessary, pay or cause the payment of at least the nominal value of
the shares so allotted and issued.
 
(b)       Cashless Major Exercise. If the Holder, at its option, exercises this Warrant or any permissible portion thereof in a Cashless Major Exercise pursuant
to Section 5(c)(i) below, the Holder shall surrender this Warrant at the principal office of the Company together with the Exercise Form indicating that the
Holder is exercising this Warrant (or such permissible portion thereof) pursuant to a Cashless Major Exercise, in which event the Company shall issue to the
Holder a number of ADSs or Restricted ADSs, as applicable, equal to the Black Scholes Value (as defined in Section 5(c)(iii) below) of the Warrant (or such
applicable portion being exercised) divided by the closing price of the ADSs on the principal securities exchange or other securities market on which the
ADSs are then traded on the Trading Day immediately preceding the date on which the applicable Major Transaction is consummated.
 
(c)       Cashless Default Exercise. To the extent the Holder exercises this Warrant as a Cashless Default Exercise pursuant to Section 11(b)(i) below, the
Holder shall surrender this Warrant to the principal office of the Company together with the Exercise Form indicating that the Holder is exercising this
Warrant pursuant to a Cashless Default Exercise, in which event the Company shall issue to the Holder, within five (5) Trading Days of the applicable Default
Notice, a number of ADSs or Restricted ADSs, as applicable (which shares shall be valued at the Volume Weighted Average Price for the five (5) Trading
Days prior to the applicable Default Notice) equal to the greater of (A) the Black-Scholes value (determined by use of the Black-Scholes Option Pricing
Model using the criteria set forth on Schedule I hereto) of the remaining unexercised portion of this Warrant on the date of such Default Notice and (B) the
Black-Scholes value (determined by use of the Black-Scholes Option Pricing Model using the criteria set forth on Schedule I hereto) of the remaining
unexercised portion of this Warrant on the Trading Day immediately preceding the date that the Exercise Shares in respect of such Cashless Default Exercise
are issued to the Holder.
 
(d)       Dispute Resolution. In the case of a dispute as to the determination of the closing price or the Volume Weighted Average Price of the Company’s ADSs
or the arithmetic calculation of the Exercise Price, Market Price or any Major Transaction Warrant Early Termination Price, the Company shall submit the
disputed determinations or arithmetic calculations via facsimile within two (2) business days of receipt, or deemed receipt, of the Exercise Notice or Major
Transaction Early Termination Notice, or other event giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable
to agree upon such determination or calculation within two (2) business days of such disputed determination or arithmetic calculation being submitted to the
Holder, then the Company shall, within two (2) business days submit via facsimile (i) the disputed determination of the closing price or the Volume Weighted
Average Price of the Company’s ADSs to an independent, reputable investment bank selected by the Company and approved by the Holder, which approval
shall not be unreasonably withheld or delayed, or (ii) the disputed arithmetic calculation of the Exercise Price, Market Price or any Major Transaction Warrant
Early Termination Price to the Company’s independent, outside accountant or another accounting firm of United States national standing selected by the
Company. The Company shall cause the investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the
Company and the Holder of the results no later than five (5) business days from the time it receives the disputed determinations or calculations. Such
investment bank’s or accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.
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(e)       Mandatory Exercise. Subject to the provisions of this Section 3(e), at any time and from time to time, the Company may give written notice (a
“Mandatory Exercise Notice”) to the Holder of its intent to require a mandatory exercise of this Warrant. The Mandatory Exercise Notice may only be given
by the Company if (i) the closing price of the ADSs on NASDAQ, or if that is not the principal trading market for the ADSs, such principal market on which
the ADSs are traded or listed (the “Closing Market Price”), for each of the 20 consecutive Trading Days immediately prior to the Mandatory Exercise Notice
Date (as hereinafter defined) has equaled or exceeded 400% of the Exercise Price, (ii) an effective registration statement is on file with the Securities and
Exchange Commission (“SEC”) covering the resale of the Warrant Shares issuable upon exercise of the Warrant, (iii) the Company certifies in the Mandatory
Exercise Notice that the Company (A) is not engaged in any negotiations, and (B) has not entered into any agreement or arrangement, in each case, with
respect to any transaction that would constitute a Major Transaction and (iv) the Company certifies in the Mandatory Exercise Notice that an Event of Default
(as defined in Section 11) has not occurred, and that the issuance of Shares upon the exercise of this Warrant will not violate, or be prohibited by, any
applicable laws, the requirements of NASDAQ or any other trading market on which the ADSs are traded, or any other provisions of this Warrant. Following
receipt of a Mandatory Exercise Notice, the Holder shall be required to exercise the Warrant in full pursuant to the provisions of Section 3(a)(i) or 3(a)(ii) on
or prior to the 30th Trading Day (the “Mandatory Exercise Date”) following the Mandatory Exercise Notice Date; provided, however, that the Holder shall
not be required to exercise the Warrant, and the Mandatory Exercise Notice shall be of no further force and effect, if following delivery of the Mandatory
Exercise Notice and prior to the Holder’s exercise of this Warrant (i) the Closing Market Price on any two Trading Dates (including the Mandatory Exercise
Notice Date) falls below 400% of the Exercise Price, (ii) the Company is required to deliver to the Holder a Major Transaction Notice, (iii) the Warrant
Shares are no longer registered for resale pursuant to an effective registration statement or (iv) an Event of Default has occurred. In order to be effective, a
Mandatory Exercise Notice must be sent to the Holder by overnight mail, with an advance copy sent by facsimile and e-mail (the date of facsimile and e-mail
transmission is referred to as “Mandatory Exercise Notice Date”).
 
4.        Transfer and Registration.
 
(a)       Transfer Rights. Subject to the provisions of Section 8 of this Warrant, this Warrant may be transferred on the books of the Company, in whole or in
part, in person or by attorney, upon surrender of this Warrant properly completed and endorsed together with any funds sufficient to pay any transfer tax in
connection with such transfer. This Warrant shall be cancelled upon such surrender and, as soon as practicable thereafter, the person to whom such transfer is
made shall be entitled to receive a new Warrant or Warrants as to the portion of this Warrant transferred, and Holder shall be entitled to receive a new Warrant
as to the portion hereof retained.
 
(b)       Registrable Securities. The ADSs and Restricted ADSs issuable upon the Exercise of this Warrant have registration rights pursuant to the Registration
Rights Agreement.
 
5.        Adjustments Upon Certain Events.
 
(a)       Participation. The Holder, as the holder of this Warrant, shall be entitled to receive an amount payable in cash that is equivalent to all dividends paid
and distributions of any kind made to the holders of Ordinary Shares of the Company or ADSs to the same extent as if the Holder had Exercised this Warrant
into ADSs or Restricted ADSs (without regard to any limitations on exercise herein or elsewhere and without regard to whether or not a sufficient number of
shares are authorized and reserved to effect any such exercise and issuance) and had held such ADSs or Restricted ADSs on the record date for such
dividends and distributions. Payments under the preceding sentence shall be made concurrently with the dividend or distribution to the holders of ADSs. The
provisions of this Section 5(a) shall not apply to stock dividends covered by the provisions of Section 5(b) below. This provision is included as one of the
agreed upon contractual terms of the Purchase Agreement.
 
(b)       Recapitalization or Reclassification. If the Company shall at any time effect a stock split, payment of stock dividend, recapitalization, reclassification
or other similar transaction of such character that the Ordinary Shares shall be changed into or become exchangeable for a larger or smaller number of shares,
then upon the effective date thereof, the number of Ordinary Shares underlying the Warrant Shares which Holder shall be entitled to purchase upon Exercise
of this Warrant or receive value with respect to in a redemption shall be increased or decreased, as the case may be, in direct proportion to the increase or
decrease in the number of Ordinary Shares by reason of such stock split, payment of stock dividend, recapitalization, reclassification or similar transaction,
and the Exercise Price shall be, in the case of an increase in the number of shares, proportionally decreased and, in the case of decrease in the number of
shares, proportionally increased. The Company shall give Holder the same notice it provides to holders of Ordinary Shares of any transaction described in this
Section 5(b).
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(c)       Rights Upon Major Transaction.
 

(i)       Major Transaction. In the event that a Major Transaction (as defined below) occurs, then (1) in the case of a Cash-Out Major Transaction and in the
case of a Mixed Major Transaction to the extent of the percentage of the cash consideration in the Mixed Major Transaction (determined in accordance with
the definition of a Mixed Major Transaction below), the Holder, at its option, may require the Company to redeem the Holder’s outstanding Warrants in
accordance with Section 5(c)(iii) below and (2) in the case of all other Major Transactions and in the case of a Mixed Major Transaction to the extent of the
percentage of the consideration represented by securities of a Successor Entity in the Mixed Major Transaction, the Holder shall have the right to exercise this
Warrant as a Cashless Major Exercise in accordance with Section 3(b). The Holder may waive its rights under this Section 5(c) with respect to such Major
Transaction. Consummation of each of the following events shall constitute a “Major Transaction”:
 
(A)       a consolidation, merger, exchange of shares, recapitalization, reorganization, business combination or other similar event, following which the holders
of Ordinary Shares (including holders of ADSs attributable to underlying Ordinary Shares) immediately preceding such consolidation, merger, exchange,
recapitalization, reorganization, combination or event either (a) no longer hold a majority of the Ordinary Shares (including ADSs attributable to such
Ordinary Shares) or the shares of the Successor Entity (or the Parent Entity of a Successor Entity) or (b) no longer have the ability to elect a majority of the
board of directors of the Company or the Successor Entity (collectively, a “Change of Control Transaction”);
 
(B)       a sale or transfer of all or substantially all of the Company’s assets;
 
(C)       a purchase, tender or exchange offer, made to the holders of outstanding Ordinary Shares or ADSs, such that following the consummation of such
purchase, tender or exchange offer a Change of Control Transaction shall have occurred; or
 
(D)       [Intentionally Omitted]
 
(E)       the liquidation, bankruptcy, insolvency, dissolution or winding-up (or the occurrence of any analogous proceeding) affecting the Company.
 
(F)       [Intentionally Omitted]
 
(G)       [Intentionally Omitted]
 
(ii)       [Intentionally Omitted]
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(iii)       Notice; Major Transaction Early Termination Right; Notice of Cashless Major Exercise. At least twenty (20) days prior to the consummation of any
Major Transaction, but, in any event, within five (5) business days following the first to occur of (x) the date of the public announcement of such Major
Transaction if such announcement is made before 4:00 p.m., New York City time, or (y) the day following the public announcement of such Major
Transaction if such announcement is made on and after 4:00 p.m., New York City time, the Company shall deliver written notice thereof via facsimile and
overnight courier to the Holder (a “Major Transaction Notice”). Other than in respect of all or a portion of the Warrant that is eligible for a Cashless Major
Exercise (without taking into consideration the 9.985% Cap or the Beneficial Ownership Cap), the Holder may, by delivery of written notice (“Major
Transaction Early Termination Notice”) to the Company and the Transfer Agent at any time during the period beginning after the Holder’s receipt of a Major
Transaction Notice and ending five (5) Trading Days prior to the consummation of such Major Transaction (the “Early Termination Period”), require the
Company to redeem (an “Early Termination Upon Major Transaction”), effective immediately prior to the consummation of such Major Transaction, all or
any portion of this Warrant not eligible to be exercised as a Cashless Major Exercise (without taking into consideration the 9.985% Cap or the Beneficial
Ownership Cap). The Major Transaction Early Termination Notice shall indicate the portion of the Warrant that the Holder is electing to have redeemed in
accordance with the terms hereof. Such portion of this Warrant (the “Redeemable Portion”) shall be redeemed by the Company at a price (the “Major
Transaction Warrant Early Termination Price”) payable in cash equal to the “Black Scholes Value” of the Redeemable Portion determined by use of the Black
Scholes Option Pricing Model using the criteria set forth in Schedule 1 hereto (the “Black Scholes Value”); provided, however, that in the event of a Major
Transaction specified in Section 5(c)(i)(A), (B) or (C) that is with the Holder, the original Holder or any of their respective Affiliates, the Major Transaction
Warrant Early Termination Price shall equal the Intrinsic Value of the Redeemable Portion.
 
For purposes herein, “Intrinsic Value” shall be determined using the formula Y(SP–EP) where Y is as defined in Section 3(a)(ii) above, SP equals the Stock
Price (as defined below) and EP equals the prevailing Exercise Price at the time of calculation.
 
“Stock Price” shall mean the greater of (1) the closing price of the ADSs on NASDAQ, or, if that is not the principal trading market for the ADSs, such
principal market on which the ADSs are traded or listed (the “Closing Market Price”) on the trading day immediately preceding the date on which a Major
Transaction is consummated, or (2) the first Closing Market Price following the date of the definitive agreement with respect to a Major Transaction.
 
To the extent the Holder shall elect to effect a Cashless Major Exercise in respect of a Major Transaction, the Holder shall deliver its exercise notice in
accordance with Section 3(b), within the Early Termination Period. In the event of a Major Transaction, Holders of Restricted ADSs shall be deemed to be
holders of ADSs with respect to such Major Transaction.
 
(iv)       Escrow; Payment of Major Transaction Warrant Early Termination Price. Following the receipt of a Major Transaction Early Termination Notice or a
notice of a Cashless Major Exercise from the Holder, the Company shall not effect a Major Transaction that is being treated as an Early Termination Upon
Major Transaction or in connection with which this Warrant is eligible to be exercised as a Cashless Major Exercise unless it either (a) obtains the written
agreement of the Successor Entity that payment of the Major Transaction Warrant Early Termination Price and/or issuance of the applicable Cashless Major
Shares shall be made to the Holder prior to consummation of such Major Transaction and such issuance or payment shall be a condition precedent to
consummation of such Major Transaction or (b) it shall first place into an escrow account with an independent escrow agent, at least three (3) business days
prior to the closing date of such Major Transaction (the “Major Transaction Escrow Deadline”), an amount in ADSs or cash, as applicable, equal to the Major
Transaction Warrant Early Termination Price and/or applicable Exercise Shares. If an escrow account is required to be established pursuant to the preceding
sentence, concurrently upon closing of such Major Transaction, the Company shall pay or shall instruct the escrow agent to pay the Major Transaction
Warrant Early Termination Price and/or to deliver the applicable Cashless Major Shares to the Holder. For purposes of determining the amount, if any,
required to be placed in escrow pursuant to the provisions of this subsection (iv) and without affecting the amount of the actual Major Transaction Warrant
Early Termination Price and/or the number of applicable Cashless Major Shares, the calculation of the “Stock Price” referred to in Schedule 1 hereto shall be
determined based on the Closing Market Price (as defined on Schedule I) of the ADSs on the Trading Day immediately preceding the date that the funds
and/or applicable Exercise Shares, as applicable, are deposited with the escrow agent.
 
(v)       Injunction. Following the receipt of a Major Transaction Early Termination Notice or notice of a Cashless Major Exercise from the Holder, in the
event that the Company attempts to consummate a Major Transaction without either (1) placing the Major Transaction Warrant Early Termination Price, or
applicable Exercise Shares, as applicable, in escrow in accordance with subsection (iv) above, (2) payment of the Major Transaction Warrant Early
Termination Price or issuance of the applicable Exercise Shares, as applicable, to the Holder prior to consummation of such Major Transaction or (3)
obtaining the written agreement of the Successor Entity described in subsection (iv) above, the Holder shall have the right to apply for an injunction in any
state or federal courts sitting in the City of New York, borough of Manhattan to prevent the closing of such Major Transaction until the Major Transaction
Warrant Early Termination Price is paid to the Holder, in full or the applicable Exercise Shares are delivered, as applicable.
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An early termination required by this Section 5(c) shall be made in accordance with the provisions of Section 12 and shall have priority to payments to
holders of Ordinary Shares and ADSs in connection with a Major Transaction. To the extent an early termination required by this Section 5(c)(iii) is deemed
or determined by a court of competent jurisdiction in the United States to be prepayments of the Warrant by the Company, such early termination shall be
deemed to be voluntary prepayments. Notwithstanding anything to the contrary in this Section 5, until the Major Transaction Warrant Early Termination Price
is paid in full, this Warrant may be exercised, in whole or in part, by the Holder into ADSs or Restricted ADSs, as applicable, or in the event the Exercise
Date is after the consummation of the Major Transaction, shares of publicly traded common stock or American Depositary Shares (or their equivalent) of the
Successor Entity pursuant to Section 5(c). The parties hereto agree that in the event of the Company’s early termination of any portion of the Warrant under
this Section 5(c), the Holder’s damages would be uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the
uncertainty of the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any premium due under this Section 5(c) is intended
by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment opportunity and not as a penalty.
 
For purposes hereof:
 
“Another Entity” shall mean an entity in which the holders of a majority of the Ordinary Shares of the Company immediately prior to the consummation of a
Major Transaction do not hold a majority of the equity securities in such entity.
 
“Cash-Out Major Transaction” means a Major Transaction in which the consideration payable to holders of Ordinary Shares in connection with the Major
Transaction consists solely of cash.
 
“Cashless Default Exercise” shall mean an exercise of this Warrant as a “Cashless Default Exercise” in accordance with Section 3(c) and 11(b) hereof.
 
“Cashless Major Exercise” shall mean an exercise of this Warrant or portion thereof as a “Cashless Major Exercise” in accordance with Section 3(b) and 5(c)
(i) hereof.
 
“Cashless Major Shares” means ADSs or Restricted ADSs issued or issuable pursuant to a Cashless Major Exercise.
 
“Eligible Market” means the over the counter Bulletin Board, the New York Stock Exchange, Inc., the NYSE Arca, the NASDAQ Capital Market, the
NASDAQ Global Market, the NASDAQ Global Select Market or the NYSE MKT (or, in each case, any successor thereto).
 
“Mixed Major Transaction” means a Major Transaction in which the consideration payable to the shareholders of the Company consists partially of cash and
partially of securities of a Successor Entity. If the Successor Entity is a Publicly Traded Successor Entity, the percentage of consideration represented by
securities of such Successor Entity shall be equal to the percentage that the value of the aggregate anticipated number of shares of the Publicly Traded
Successor Entity to be issued to holders of Ordinary Shares of the Company represents in comparison to the aggregate value of all consideration, including
cash consideration, in such Mixed Major Transaction, as such values are set forth in any definitive agreement for the Mixed Major Transaction that has been
executed at the time of the first public announcement of the Major Transaction or, if no such value is determinable from such definitive agreement, based on
the average of the closing market prices for shares of the Publicly Traded Successor Entity on its principal securities exchange for the five (5) Trading Day
period commencing on the second Trading Day preceding the first public announcement of the Mixed Major Transaction. If the Successor Entity is a Private
Successor Entity, the percentage of consideration represented by securities of such Successor Entity shall be determined in good-faith by the Company’s
Board of Directors
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“Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity security
is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market
capitalization as of the date of consummation of a Major Transaction.
 
“Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other
entity and a government or any department or agency thereof.
 
“Private Successor Entity” means a Successor Entity that is not a Publicly Traded Successor Entity.
 
“Publicly Traded Successor Entity” means a Successor Entity that is a publicly traded corporation whose common stock is quoted on or listed for trading on
an Eligible Market (as defined above).
 
“Successor Entity” means any Person purchasing the Company’s assets or Ordinary Shares, or any successor entity resulting from such Major Transaction, or
if the Warrant is to be exercisable for shares of capital stock of its Parent Entity (as defined above), its Parent Entity.
 
(d)       Exercise Price Adjusted. As used in this Warrant, the term “Exercise Price” shall mean the purchase price per share specified in Section 3(a) of this
Warrant, until the occurrence of an event stated in this Section 5 or otherwise set forth in this Warrant, and thereafter shall mean said price as adjusted from
time to time in accordance with the provisions of said subsection.
 
(e)       Adjustments: Additional Shares, Securities or Assets. In the event that at any time, as a result of an adjustment made pursuant to this Section 5 or
otherwise, Holder shall, upon Exercise of this Warrant, become entitled to receive shares and/or other securities or assets (other than ADSs or Restricted
ADSs) then, wherever appropriate, all references herein to ADSs or Restricted ADSs shall be deemed to refer to and include such shares and/or other
securities or assets; and thereafter the number of such shares and/or other securities or assets shall be subject to adjustment from time to time in a manner and
upon terms as nearly equivalent as practicable to the provisions of this Section 5.
 
(f)       Notice of Adjustments. Whenever the Exercise Price is adjusted pursuant to the terms of this Warrant, the Company shall promptly mail to the Holder a
notice (an “Exercise Price Adjustment Notice”) setting forth the Exercise Price after such adjustment and setting forth a statement of the facts requiring such
adjustment. The Company shall, upon the written request at any time of the Holder, furnish to such Holder a like Warrant setting forth (i) such adjustment or
readjustment, (ii) the Exercise Price at the time in effect and (iii) the number of ADSs or Restricted ADSs and the amount, if any, of other securities or
property which at the time would be received upon Exercise of the Warrant. For purposes of clarification, whether or not the Company provides an Exercise
Price Adjustment Notice pursuant to this Section 5(f), upon the occurrence of any event that leads to an adjustment of the Exercise Price, the Holder would be
entitled to receive a number of Exercise Shares based upon the new Exercise Price, as adjusted, for exercises occurring on or after the date of such
adjustment, regardless of whether the Holder accurately refers to the adjusted Exercise Price in the Exercise Form.
 
6.       Fractional Interests.
 
No fractional shares or scrip representing fractional shares shall be issuable upon the Exercise of this Warrant, but on Exercise of this Warrant, Holder may
purchase only a whole number of ADSs or Restricted ADSs. If, on Exercise of this Warrant, Holder would be entitled to a fractional ADS or Restricted ADS
or a right to acquire a fractional ADS or Restricted ADS, such fractional share shall be disregarded and the number of ADSs or Restricted ADSs issuable
upon Exercise shall be the next higher whole number of shares.
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7.        Reservation of Shares.
 
The Company covenants and agrees that upon the Exercise of this Warrant in accordance with the terms hereof, all ADSs and Restricted ADSs issuable upon
such Exercise and all underlying Ordinary Shares shall be duly and validly issued, fully paid and nonassessable and not subject to preemptive rights, rights of
first refusal or similar rights of any Person (the “Issuance Conditions”). The Company will take all such reasonable action as may be necessary to assure that
such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of NASDAQ, or such
other principal trading market upon which ADSs may be listed if no longer on NASDAQ. For so long as the Warrant is outstanding and the Company’s Board
of Directors has not taken an action consistent with Section 2(c)(ii), the Company shall use commercially reasonable best efforts to maintain the Deposit
Agreement, and shall not terminate the Deposit Agreement nor allow it to lapse due to the Company’s failure to appoint a successor Depositary upon the
resignation of the Deposit in accordance with the provisions of the Deposit Agreement. Upon the termination of Bank of New York as Depositary or
Restricted ADR Depositary, the Company shall promptly appoint a successor Depositary or Restricted ADR Depositary, as the case may be, and all references
herein to Depositary or Restricted ADR Depositary, as the case may be, shall thereafter refer to such successor Depositary or Restricted ADR Depositary, as
the case may be. Without the consent of the Holder, the Company shall not amend the Deposit Agreement in a manner that adversely affects the rights of the
Holder in a materially disproportionate manner to the rights of other ADS holders.
 
8.        Restrictions on Transfer.
 
(a)       Registration or Exemption Required. This Warrant has been issued in a transaction exempt from the registration requirements of the Securities Act by
virtue of Regulation D and exempt from state registration or qualification under applicable state laws. None of the Warrant, the Exercise Shares or Failure
Payment Shares may be pledged, transferred, sold or assigned except pursuant to an effective registration statement or an exemption to the registration
requirements of the Securities Act and applicable state laws including, without limitation, a so-called “4[(a)](1) and a half” transaction.
 
(b)       Assignment. Subject to Section 8(a) and the requirement of compliance with applicable law, the Holder may sell, transfer, assign, pledge, or otherwise
dispose of this Warrant, in whole or in part. Holder shall deliver a written notice to Company, substantially in the form of the Assignment attached hereto as
Exhibit B, indicating the Person or Persons to whom the Warrant shall be assigned and the respective number of warrants to be assigned to each assignee. The
Company shall effect the assignment within three (3) business days (the “Transfer Delivery Period”), and shall deliver to the assignee(s) designated by Holder
a Warrant or Warrants of like tenor and terms for the appropriate number of shares. This Warrant and the rights evidenced hereby shall inure to the benefit of
and be binding upon the successors and assigns of the Holder. The provisions of this Warrant are intended to be for the benefit of all Holders from time to
time of this Warrant, and shall be enforceable by any such Holder. For avoidance of doubt, in the event Holder notifies the Company that such sale or transfer
is a so called “4[(a)](1) and half” transaction, the parties hereto agree that a legal opinion from outside counsel for the Holder delivered to counsel for the
Company substantially in the form attached hereto as Exhibit C shall be required and shall be the only requirement to satisfy an exemption from registration
under the Securities Act to effectuate such “4[(a)](1) and half” transaction.
 
9.       Noncircumvention.
 
The Company hereby covenants and agrees that the Company will not, by amendment of its constitution, bylaws or through any reorganization, transfer of
assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, take any action for the purpose of
avoiding or seeking to avoid the observance or performance of any of the terms of this Warrant, and will at all times in good faith carry out all the provisions
of this Warrant. Without limiting the generality of the foregoing, the Company (i) shall not increase the nominal value of any Ordinary Shares underlying
ADSs or Restricted ADSs receivable upon the exercise of this Warrant, and (ii) shall take all such actions as may be reasonably necessary or appropriate in
order that the Company may validly and legally issue fully paid and nonassessable Ordinary Shares in respect of ADSs and Restricted ADSs issued upon the
exercise of this Warrant.
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10.       Events of Failure; Definition of Black Scholes Value.
 
(a)       Definition.
 
The occurrence of each of the following shall be considered to be an “Event of Failure.”

 
(i)       A Delivery Failure occurs, where a “Delivery Failure” shall be deemed to have occurred if the Company fails to deliver Ordinary
Shares satisfying the Issuance Conditions to the Depositary or fails to cause the Exercise Shares satisfying the Issuance Conditions to be
delivered to the Holder within any applicable Delivery Period;
 
(ii)       a Transfer Delivery Failure occurs, where a “Transfer Delivery Failure” shall be deemed to have occurred if the Company fails to
use its commercially reasonable best efforts to deliver a Warrant within any applicable Transfer Delivery Period; and
 
(iii)       a Registration Failure (as defined below).

 
For purpose hereof, “Registration Failure” means that (A) the Company fails to file with the SEC on or before the Filing Deadline (as defined in the
Registration Rights Agreement) any Registration Statement required to be filed pursuant to the terms and conditions of the Registration Rights Agreement,
(B) the Company fails to use its commercially reasonable efforts to obtain effectiveness with the SEC, prior to the Registration Deadline (as defined in the
Registration Rights Agreement), and if such Registration Statement is not so filed prior to the Registration Deadline, as soon as possible thereafter, of any
Registration Statement (as defined in the Registration Rights Agreement) that are required to be filed pursuant to the terms and conditions of the Registration
Rights Agreement, or fails to use commercially reasonable efforts to keep such Registration Statement current and effective as required in the Registration
Rights Agreement, (C) the Company fails to file any additional Registration Statements required to be filed pursuant to the terms and conditions of the
Registration Rights Agreement on or before the Additional Filing Deadline (as defined in the Registration Rights Agreement) or fails to use its commercially
reasonable efforts to cause such new Registration Statement to become effective on or before the Additional Registration Deadline, and if such effectiveness
does not occur within such period, as soon as possible thereafter, (D) the Company fails to file any amendment to any Registration Statement, or any
additional Registration Statement required to be filed pursuant to the terms and conditions of the Registration Rights Agreement within twenty (20) days of
the applicable Registration Trigger Date (as defined in the Registration Rights Agreement), or fails to use its commercially reasonable efforts to cause such
amendment and/or new Registration Statement to become effective within sixty (60) days of the applicable Registration Trigger Date, and, if such
effectiveness does not occur within such period, as soon as possible thereafter, (E) any Registration Statement required to be filed under the Registration
Rights Agreement, after its initial effectiveness and during the Registration Period (as defined in the Registration Rights Agreement), lapses in effect or sales
of all of the Registrable Securities (as defined in the Registration Rights Agreement) cannot otherwise be made thereunder (whether by reason of the
Company’s failure to amend or supplement the prospectus included therein in accordance with the Registration Rights Agreement, or the Company’s failure
to file and, use commercially reasonable efforts to obtain effectiveness with the SEC of an additional Registration Statement or amended Registration
Statement required, in each case, pursuant to terms and conditions of the Registration Rights Agreement), or (F) the Company fails to provide a written
response to any comments to any Registration Statement submitted by the SEC within twenty (20) days of the date that such SEC comments are received by
the Company. For the avoidance of doubt, with respect to any event set forth in the definition of Registration Failure, in no event shall a Registration Failure
occur in respect of the Company’s failure to cause such event to occur where the Company has used the requisite standards, if any, to cause such event to
occur, in accordance with the definition of Registration Failure.
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(b)       Failure Payments; Black-Scholes Determination. The Company understands that any Event of Failure (as defined above) could result in economic loss
to the Holder. In the event that any Event of Failure occurs, as compensation to the Holder for such loss, the Company agrees to pay (as liquidated damages
and not as a penalty) to the Holder an amount (“Failure Payments”), payable, at the Company’s option, either (i) in cash or (ii) in ADSs or Restricted ADSs,
as applicable ( the “Failure Payment Shares”), that are valued for these purposes at the Volume Weighted Average Price on the date of such calculation, in
each case equal to 18% per annum (or the maximum rate permitted by applicable law, whichever is less) of the Black-Scholes value (as determined below) of
the remaining unexercised portion of this Warrant on the date of such Event of Failure (as recalculated on the first business day of each month thereafter for
as long as Failure Payments shall continue to accrue), which shall accrue daily from the date of such Event of Failure until the Event of Failure is cured,
accruing daily and compounded monthly; provided, however, that during any period that the Company does not qualify as a “foreign private issuer” as
defined under Rule 3b-4 promulgated under the Exchange Act, the Holder shall only receive up to such amount of ADSs or Restricted ADSs in respect of
Failure Payments such that the Holder and any other persons or entities whose beneficial ownership (including through the ownership of ADSs) would be
aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act (including shares held by any “group” of which the Holder is a member, but
excluding shares beneficially owned by virtue of the ownership of securities or rights to acquire securities that have limitations on the right to convert,
exercise or purchase similar to the limitation set forth herein) shall not collectively beneficially own greater than 9.985% of the total number of Ordinary
Shares (including through ownership of ADSs) then issued and outstanding. For purposes of clarification, it is agreed and understood that Failure Payments
shall continue to accrue following any Event of Default until the applicable Default Amount is paid in full.
 
In the event that the Company (i) has, by the Filing Deadline (as defined the Registration Rights Agreement) filed a Registration Statement (as defined in the
Registration Rights Agreement) covering the number of shares required by the Registration Rights Agreement, and (ii) has responded in writing to any
comments to the Registration Statement that the Company has received from the SEC, within seven (7) Business Days of such receipt, and nevertheless the
SEC has not declared effective a Registration Statement covering the full number of Warrant Shares issuable upon exercise of the Warrants by the
Registration Deadline (as defined in the Registration Rights Agreement) then, the Failure Payments attributable to such late Registration Effectiveness shall
be reduced from 18% to 15% (calculated as set forth above). For the avoidance of doubt, nothing in the immediately preceding sentence shall be construed to
increase the obligations of the Company under the definition of “Registration Failure” above. The Company shall satisfy any Failure Payments under this
Section pursuant to Section 10(c) below. Failure Payments are in addition to any shares that the Holder is entitled to receive upon Exercise of this Warrant.
 
For purposes hereof, the “Black-Scholes” value of a Warrant shall be determined by use of the Black Scholes Option Pricing Model using the criteria set forth
on Schedule 1 hereto.
 
(c)       Payment of Accrued Failure Payments. The Failure Payments for each Event of Failure shall be delivered (and, if applicable, issued) on or before the
fifth (5th) business day of each month following a month in which Failure Payments accrued. Nothing herein shall limit the Holder’s right to pursue actual
damages (to the extent in excess of the Failure Payments) for the Company’s Event of Failure, and the Holder shall have the right to pursue all remedies
available at law or in equity (including a decree of specific performance and/or injunctive relief). Notwithstanding the above, if a particular Event of Failure
results in an Event of Default pursuant to Section 11 hereof, then the Failure Payment, for that Event of Failure only, shall be considered to have been
satisfied upon payment to the Holder of an amount equal to the greater of (i) the Failure Payment, or (ii) the Default Amount, payable in accordance with
Section 11.
 
(d)       Maximum Interest Rate. Nothing contained herein or in any document referred to herein or delivered in connection herewith shall be deemed to
establish or require the payment of a rate of interest or other charges in excess of the maximum permitted by applicable law. In the event that the rate of
interest or dividends required to be paid or other charges hereunder exceed the maximum permitted by such law, any payments in excess of such maximum
shall be credited against amounts owed by the Company to the Holder and thus refunded to the Company.
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11.       Default.
 
(a)       Events Of Default. Each of the following events shall be considered to be an “Event of Default,” unless waived by the Holder:
 
(i)       Failure To Effect Registration. With respect to all Registration Failures, a Registration Failure occurs and remains uncured for a period of more than
thirty (30) days (or forty-five (45) days in the case where the Company has, by the Filing Deadline (as defined the Registration Rights Agreement) filed a
Registration Statement (as defined in the Registration Rights Agreement) covering this Warrant and the number of shares required by the Registration Rights
Agreement, and (ii) has responded in writing to any comments to the Registration Statement that the Company has received from the SEC, within twenty (20)
days of such receipt, and nevertheless the SEC has not declared effective a Registration Statement covering this Warrant and the Shares by the Registration
Deadline (as defined in the Registration Rights Agreement)), and such Registration Failure relates solely to the Company’s failure to have the Registration
Statement declared effective by the Registration Deadline (as defined in the Registration Rights Agreement), and with respect to a Registration Failure
provided in clause (E) of the definition of “Registration Failure”, such Registration Failure occurs and remains uncured for a period of more than thirty (30)
days. For the avoidance of doubt, nothing in the immediately preceding sentence shall be construed to increase the obligations of the Company under the
definition of “Registration Failure” above.
 
(ii)       Continuing Delivery Failure. A Delivery Failure (as defined above) occurs and remains uncured for a period of more than twenty (20) days; or at any
time, the Company announces or states in writing that it will not honor its obligations to cause the issuance of Ordinary Shares to the Depositary or the
Restricted ADR Depositary, as applicable and ADSs or Restricted ADS, as applicable, to the Holder upon Exercise by the Holder of the Exercise rights of the
Holder or, if applicable, to deliver cash, in accordance with the terms of this Warrant.
 
(iii)       Legend Removal Failure. A Legend Removal Failure (as defined below) occurs and remains uncured for a period of twenty (20) days; and
 
(iv)       Corporate Existence; Major Transaction. The Company has failed to either (1) place the Major Transaction Warrant Early Termination Price or the
Exercise Shares issuable upon exercise of a Cashless Major Exercise, as the case may be, into escrow or (2) obtain the written agreement of the Successor
Entity as described in Section 5(c)(iv) or the Company has failed to instruct the escrow agent to release such amount or such shares, as the case may be, to the
Holder pursuant to Section 5(c)(iv).
 
A “Legend Removal Failure” shall be deemed to have occurred if the Company fails to use its commercially reasonable best efforts to issue this Warrant
and/or Exercise Shares without a restrictive legend, or fails to use its commercially reasonable best efforts to cause the Depositary to remove a restrictive
legend, when and as required under Section 2(e) hereof;
 
(b)       Mandatory Early Termination.
 
(i)       Mandatory Early Termination Amount; Cashless Default Exercise. If any Events of Default shall occur then, unless waived by the Holder, upon the
occurrence and during the continuation of any Event of Default, at the option of the Holder, such option exercisable through the delivery of written notice to
the Company by such Holder (the “Default Notice”), the Company shall have the right to terminate the outstanding amount of this Warrant and pay to the
Holder (a “Mandatory Early Termination”), in full satisfaction of its obligations hereunder by delivery of a notice to such effect to the Holder within two (2)
Business Days following receipt of the Default Notice, an amount payable in cash (the “Mandatory Early Termination Amount” or the “Default Amount”)
equal to the greater of (i) the Black-Scholes value (as determined in accordance with Section 10(b)) of the remaining unexercised portion of this Warrant on
the date of such Default Notice and (2) the Black-Scholes value (also as determined in accordance with Section 10(b)) of the remaining unexercised portion
of this Warrant on the Trading Day immediately preceding the date that the Mandatory Early Termination Amount is paid to the Holder. In the event the
Company does not exercise its right to consummate a Mandatory Early Termination, then the Holder shall have the right to exercise this Warrant pursuant to a
Cashless Default Exercise in accordance with Section 3(c) above.
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The Mandatory Early Termination Amount shall be payable within five (5) Business Days following the date of the applicable Default Notice.
 
(ii)       Liquidated Damages. The parties hereto acknowledge and agree that the sums payable as Failure Payments or pursuant to a Mandatory Early
Termination shall give rise to liquidated damages and not penalties. The parties further acknowledge that (i) the amount of loss or damages likely to be
incurred by the Holder is incapable or is difficult to precisely estimate, (ii) the amounts specified bear a reasonable proportion and are not plainly or grossly
disproportionate to the probable loss likely to be incurred by the Holder, and (iii) the parties are sophisticated business parties and have been represented by
sophisticated and able legal and financial counsel and negotiated this Agreement at arm’s length.
 
The Default Amount, together with all other amounts payable hereunder, shall immediately become due and payable, all without demand, presentment or
notice, all of which hereby are expressly waived, together with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder
shall be entitled to exercise all other rights and remedies available at law or in equity.
 
(c)       [Intentionally Omitted]
 
(d)       Injunction. In the event that an Event of Default pertains to a Legend Removal Failure, the Company may not refuse such unlegended share delivery
based on any claim that such Holder or any one associated or affiliated with such Holder has been engaged in any violation of law, unless, within sixty (60)
days of the applicable Default Notice an injunction from a United States court, on prior notice to Holder, restraining and or enjoining Exercise of all or part of
said Warrant shall have been sought and obtained by the Company.
 
(e)       Remedies, Other Obligations, Breaches And Injunctive Relief. The remedies provided in this Warrant shall be cumulative and in addition to all other
remedies available under this Warrant, the Purchase Agreement and the Registration Rights Agreement, at law or in equity (including a decree of specific
performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual damages for any failure by the Company to
comply with the terms of this Warrant. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder
and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach,
the holder of this Warrant shall be entitled, in addition to all other available remedies, to seek an injunction restraining any breach, without the necessity of
showing economic loss and without any bond or other security being required.
 
12.       Holder’s Early Terminations.
 
Mechanics of Holder’s Early Terminations. In the event that the Company does not deliver the applicable Major Transaction Warrant Early Termination Price
or Default Amount or the Exercise Shares in respect of a Cashless Major Exercise or a Cashless Default Exercise, as the case may be, to the Holder within the
time period or as otherwise required pursuant to the terms hereof, at any time thereafter the Holder shall have the option, upon notice to the Company, in lieu
of redemption, early termination, Cashless Major Exercise or Cashless Default Exercise, as the case may be, to require the Company to promptly return to the
Holder all or any portion of this Warrant that was submitted for redemption, early termination or exercise. Upon the Company’s receipt of such notice, (x) the
redemption, applicable early termination or exercise, as the case may be, shall be null and void with respect to such applicable portion of this Warrant, (y) the
Company shall immediately return this Warrant, or issue a new Warrant to the Holder representing the portion of this Warrant that was submitted for
redemption, early termination or exercise and (z) the Exercise Price of this Warrant or such new Warrant shall be adjusted to the lesser of (A) the Exercise
Price as in effect on the date on which the applicable redemption, early termination, default or exercise notice, as the case may be, is voided and (B) the
lowest closing price for the ADSs on NASDAQ, or, if NASDAQ is not the principal trading market for the ADSs, the principal securities exchange or other
securities market on which the ADSs are then being traded, during the period beginning on and including the date on which the applicable redemption, early
termination, default or exercise notice, as the case may be, is delivered to the Company and ending on and including the date on which the applicable
redemption, early termination or exercise is voided. The Holder’s delivery of a notice voiding a redemption, early termination or exercise and exercise of its
rights following such notice shall not affect the Company’s obligations to make any payments of Failure Payments which have accrued prior to the date of
such notice with respect to the Warrant subject to such notice.
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13.       Benefits of this Warrant.
 
Nothing in this Warrant shall be construed to confer upon any person other than the Company and Holder any legal or equitable right, remedy or claim under
this Warrant and this Warrant shall be for the sole and exclusive benefit of the Company and Holder.
 
14.       Governing Law.
 
All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed by and construed and enforced in
accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof (and without prejudice to the
applicability of Irish law to the issuance of Ordinary Shares underlying the ADSs or Restricted ADSs). Each party agrees that all legal proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of
New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, borough of
Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. The parties hereby waive all rights to a trial by jury. If either party shall commence an action or proceeding to enforce any
provisions of this Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its reasonable attorneys’ fees
and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.
 
15.       Loss of Warrant.
 
Upon receipt by the Company of evidence of the loss, theft, destruction or mutilation of this Warrant, and (in the case of loss, theft or destruction) of
indemnity or security reasonably satisfactory to the Company, and upon surrender and cancellation of this Warrant, if mutilated, the Company shall execute
and deliver a new Warrant of like tenor and date.
 
16.       Notice or Demands.
 
Notices or demands pursuant to this Warrant to be given or made by Holder to or on the Company shall be sufficiently given or made if sent by certified or
registered mail, return receipt requested, postage prepaid or via express delivery with a nationally recognized courier, and addressed, until another address is
designated in writing by the Company, to the address set forth in Section 2(a) above. Notices or demands pursuant to this Warrant to be given or made by the
Company to or on Holder shall be sufficiently given or made if sent by certified or registered mail, return receipt requested, postage prepaid or via express
delivery with a nationally recognized courier, and addressed, to the address of Holder set forth in the Company’s records, until another address is designated
in writing by Holder.
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17.       [Intentionally Omitted]
 
18.       Currency. All amounts owing under the Warrant that, in accordance with its terms, are paid in cash shall be paid in United States dollars. “Exchange
Rate” means, in relation to any amount of currency to be converted from United States dollars pursuant to Section 20 of the Warrant, the United States dollar
exchange rate as published in the Wall Street Journal on the relevant date of calculation (it being understood and agreed that where an amount is calculated
with reference to, or over, a period of time, the date of calculation shall be the final date of such period of time).
 
19.       Taxes. The purchase of ADSs or Restricted ADSs upon the exercise in whole or in part of the Warrant will not be subject to withholding tax in Ireland.
 
20.       Judgment Currency.
 
(a)       If, for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction, it becomes necessary to convert into any
other currency (such other currency being hereinafter in this Section 20(a) referred to as the “Judgment Currency”) an amount due in United States dollars
under the Warrant, the exercise shall be made at the Exchange Rate prevailing on the business day immediately preceding:
 
(i)       the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any other jurisdiction that will
give effect to such exercise being made on such date; or
 
(ii)       the date on which the Irish or any other non-U.S. court determines, in the case of any proceeding in the courts of any other jurisdiction (the date as of
which such exercise is made pursuant to this Section 20(a)(ii) being hereinafter referred to as the “Judgment Exercise Date”).
 
(b)       If in the case of any proceeding in the court of any jurisdiction referred to in Section 20(a)(ii) above, there is a change in the Exchange Rate prevailing
between the Judgment Exercise Date and the date of actual payment of the amount due, the applicable party shall pay such adjusted amount as may be
necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will produce the
amount of United States dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial order at the
Exchange Rate prevailing on the Judgment Exercise Date.
 
(c)       Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being obtained for any
other amounts due under or in respect of the Warrant.
 
21.       No Third-Party Beneficiaries.
 
This Warrant is for the sole benefit of the Company and the Holder and their respective successors and, in the case of the Holder, permitted assigns and
nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Warrant.
 
22.       Headings.
 
The headings in this Warrant are for reference only and shall not affect the interpretation of this Warrant.
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23.       Amendment and Modification; Waiver.
 
Except as otherwise provided herein, this Warrant may only be amended, modified or supplemented by an agreement in writing signed by the Company and
the Holder. No waiver by the Company or the Holder of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the
party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any
rights, remedy, power or privilege arising from this Warrant shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
 
24.       Severability.
 
If any term or provision of this Warrant is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other term or provision of this Warrant or invalidate or render unenforceable such term or provision in any other jurisdiction.
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, this Warrant has been executed and delivered as a Deed as of the 1st day of January, 2017.

 
 AVADEL PHARMACEUTICALS PLC
   
 By: /s/Michael S. Anderson
  Name:  Michael S. Anderson
  Title:    Chief Executive Officer

 
[Signature Page to the Warrant]
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EXHIBIT A-1

 
EXERCISE FORM FOR WARRANT

 
TO: [                                ]

 
CHECK THE APPLICABLE BOX:

☐  Cash Exercise or ☐ Cashless Exercise
 
The undersigned hereby irrevocably exercises the attached warrant (the “Warrant”) with respect to _____ American Depositary Shares (“ADSs”) each
representing one Ordinary Share, nominal value $0.01 of Avadel Pharmaceuticals plc, a public limited company incorporated under the laws of Ireland
(the “Company”), and, if pursuant to a Cashless Exercise, herewith makes payment of the Exercise Price with respect to such shares in full, all in
accordance with the conditions and provisions of said Warrant.
 
[IF APPLICABLE: The undersigned hereby encloses $____ as payment of the Exercise Price.]

 
☐ Cashless Major Exercise

 
The undersigned hereby irrevocably exercises the Warrant with respect to ____% of the Warrant currently outstanding pursuant to a Cashless Major
Exercise in accordance with the terms of the Warrant.

 
☐ Cashless Default Exercise

 
The undersigned hereby irrevocably exercises the Warrant pursuant to a Cashless Default Exercise, in accordance with the terms of the Warrant.

 
1.       The undersigned requests that any certificates for such shares be issued free of any restrictive legend, if appropriate, and a warrant representing any
unexercised portion hereof be issued, pursuant to the Warrant in the name of the undersigned and delivered to the undersigned at the address set forth below.
 
2.       Capitalized terms used but not otherwise defined in this Exercise Form shall have the meaning ascribed thereto in the Warrant.
 
Dated: ____________
 

 
Signature

 
 

Print Name
 

 
Address

 
NOTICE: The signature to the foregoing Exercise Form must correspond to the name as written upon the face of the attached Warrant in every particular,
without alteration or enlargement or any change whatsoever.
 

 



 

 
EXHIBIT B

ASSIGNMENT
 

(To be executed by the holder desiring to transfer the Warrant)
 
FOR VALUE RECEIVED, the undersigned holder of the attached warrant (the “Warrant”) hereby sells, assigns and transfers in accordance with the terms of
the Warrant unto the person or persons below named the right to purchase, in accordance with the terms of the Warrant, ___________ American Depositary
Shares (“ADSs”) each representing one Ordinary Share, nominal value $0.01 of Avadel Pharmaceuticals plc, a public limited company incorporated under the
laws of Ireland, evidenced by the attached Warrant and does hereby irrevocably constitute and appoint __________ attorney to transfer the said Warrant on
the books of the Company, with full power of substitution in the premises.
 
Dated:    
   Signature
 
Fill in for new registration of Warrant:
 
  

Name  
  
  

Address  
  
  
Please print name and address of assignee  
(including zip code number)  
 
NOTICE: The signature to the foregoing Assignment must correspond to the name as written upon the face of the attached Warrant in every particular,
without alteration or enlargement or any change whatsoever.

 

 



 

 
EXHIBIT C

 
FORM OF OPINION

 
______, 20__
 
[___________]
 
Re:     [             ] (the “Company”)
 
Dear Sir:
 

[                 ] (“[             ]”) intends to transfer _______ Warrants (the “Warrants”) of the Company to ___________ (“___________”) without registration
under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, we have examined and relied upon the truth of representations
contained in an Investor Representation Letter attached hereto and have examined such other documents and issues of law as we have deemed relevant.
 

Based on and subject to the foregoing, we are of the opinion that the transfer of the Warrants by _______ to ______ may be effected without registration
under the Securities Act, provided, however, that the Warrants to be transferred to _______ contain a legend restricting its transferability pursuant to the
Securities Act and that transfer of the Warrants is subject to a stop order.
 

The foregoing opinion is furnished only to ___________ and may not be used, circulated, quoted or otherwise referred to or relied upon by you for any
purposes other than the purpose for which furnished or by any other person for any purpose, without our prior written consent.
 

Very truly yours,
 

 



 

 
[FORM OF INVESTOR REPRESENTATION LETTER]

 
_____, 20__
 
[_________________]
 
Gentlemen:
 
___________ (“___”) has agreed to purchase ___________ Warrants (the “Warrants”) of [                          ] (the “Company”) from [                          ]
(“[             ]”). We understand that the Warrants are “restricted securities.” We represent and warrant that ______ is a sophisticated institutional investor that
would qualify as an “Accredited Investor” as defined in Rule 501 of Regulation D under the Securities Act of 1933, as amended (the “Securities Act”).
 
_________ represents and warrants as of the date hereof as follows:

 
1.       That it is acquiring the Warrants and the American Depositary Shares underlying such Warrants (the “Exercise Shares”) solely for its account
for investment and not with a view to or for sale or distribution of said Warrants or Exercise Shares or any part thereof in violation of the Securities
Act. __________ also represents that the entire legal and beneficial interests of the Warrants and Exercise Shares __________ is acquiring is being
acquired for, and will be held for, its account only;
 
2.       That the Warrants and the Exercise Shares must be held indefinitely unless they are registered under the Securities Act or an exemption from
such registration is available. __________ recognizes that the Company has no obligation to register the Warrants, or to comply with any exemption
from such registration;

 
3.       That neither the Warrants nor the Exercise Shares may be sold pursuant to Rule 144 adopted under the Securities Act unless certain conditions
are met;

 
We acknowledge that the Company will place stop orders with respect to the Warrants and the Exercise Shares, and if a registration statement is not effective,
the Exercise Shares shall bear the following restrictive legend:

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER SAID ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SAID ACT INCLUDING,
WITHOUT LIMITATION, PURSUANT TO RULES 144 OR 144A UNDER SAID ACT OR PURSUANT TO A PRIVATE SALE EFFECTED
UNDER APPLICABLE FORMAL OR INFORMAL SEC INTERPRETATION OR GUIDANCE, SUCH AS A SO-CALLED “4[(a)](1) AND A
HALF” SALE, SUBJECT TO DELIVERY OF AN OPINION, AS PROVIDED IN THE WARRANT ISSUED AS OF MARCH 13, 2012 BY THE
COMPANY.”
 
“THE SALE, TRANSFER, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED
BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN REGISTRATION RIGHTS AGREEMENT
DATED AS OF MARCH 13, 2012, AS AMENDED FROM TIME TO TIME, AMONG THE COMPANY AND CERTAIN HOLDERS OF ITS
OUTSTANDING SECURITIES. COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY
THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECRETARY OF THE COMPANY.”

 

 



 

 
 

At any time and from time to time after the date hereof, __________ shall, without further consideration, execute and deliver to [                 ] or the Company
such other instruments or documents and shall take such other actions as they may reasonably request to carry out the transactions contemplated hereby.
 
Very truly yours,
 

 



 

 
Schedule 1

 
Black-Scholes Value

 
  Calculation Under Section 5(c)(iii)  Calculation Under Section 10(b) or 11(b)
     
Remaining Term  Number of calendar days from date of public announcement of

the Major Transaction until the last date on which the Warrant
may be exercised.

 Number of calendar days from date of the determination until
the last date on which the Warrant may be exercised.

     
Interest Rate  A risk-free interest rate corresponding to the US$ LIBOR/Swap

rate for a period equal to the Remaining Term.
 A risk-free interest rate corresponding to the US$

LIBOR/Swap rate for a period equal to the Remaining Term.
     
Volatility  If the first public announcement of the Major Transaction is

made at or prior to 4:00 p.m., New York City time, the
arithmetic mean of the historical volatility for the 10, 30 and 50
Trading Day periods ending on the date of such first public
announcement, obtained from the HVT or similar function on
Bloomberg.
 
If the first public announcement of the Major Transaction is
made after 4:00 p.m., New York City time, the arithmetic mean
of the historical volatility for the 10, 30 and 50 Trading Day
periods ending on the next succeeding Trading Day following
the date of such first public announcement, obtained from the
HVT or similar function on Bloomberg.
 
If the first public announcement of the Major Transaction is
made after 4:00 p.m., New York City time, the arithmetic mean
of the historical volatility for the 10, 30 and 50 Trading Day
periods ending on the next succeeding Trading Day following
the date of such first public announcement, obtained from the
HVT or similar function on Bloomberg.

 The arithmetic mean of the historical volatility for the 10, 30
and 50 Trading Day periods ending on the date of such first
public determination, obtained from the HVT or similar
function on Bloomberg.

     
Stock Price  The greater of (1) the closing price of the ADSs on NASDAQ,

or, if that is not the principal trading market for the ADSs, such
principal market on which the ADSs are traded or listed (the
“Closing Market Price”) on the trading day immediately
preceding the date on which a Major Transaction is
consummated, or (2) the first Closing Market Price following
the first public announcement of entry into definitive documents
for a Major Transaction.

 The volume Weighted Average Price on the date of such
calculation.

     
Dividends  Zero.  Zero.
     
Strike Price  Exercise Price as defined in section 3(a).  Exercise Price as defined in section 3(a).
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Exhibit 5.1
  
 
6 January 2017
 
 
To: Board of Directors

Avadel Pharmaceuticals plc
Block 10-1
Blanchardstown Corporate Park
Ballycoolin
Dublin D15 WDH4

 
 
Re: Avadel Pharmaceuticals plc (the “Company”) – Form S-3 Opinion
 
 
Dear Sirs,
 
1. Basis of Opinion
 

1.1 We are acting as Irish counsel to the Company, registered number 572535, a public company limited by shares, incorporated under the laws
of Ireland, with its registered office at Block 10-1, Blanchardstown Corporate Park, Ballycoolin, Dublin D15 WDH4, in connection with the
post-effective amendment no. 2 to Form F-3 on Form S-3 (the “Registration Statement”), to be filed with the United States Securities and
Exchange Commission (the “SEC”) on 6 January 2017 under the Securities Act of 1933, as amended (the “Securities Act”) with respect to
3,300,000 ordinary shares of US$0.01 in the form of American Depository Shares (“ADS”), each ADS representing one ordinary share of
US$0.01 of the Company (the “Shares”) that are issuable on the exercise of the Warrants (as defined in the schedule (the “Schedule”) to
this Opinion), which were initially issued to Breaking Stick Holdings, LLC (the “Holder”) in connection with the acquisition of Éclat
Pharmaceuticals LLC in March 2012 by Flamel Technologies S.A. (“Flamel”), the predecessor to the Company, and reissued by the
Company to the Holder effective 1 January 2017.

 
1.2 This Opinion is confined to and given in all respects in accordance with the laws of Ireland (meaning Ireland exclusive of Northern Ireland)

in force as at the date hereof as currently applied by the courts of Ireland. We have made no investigation of and we express no opinion as to
the laws of any other jurisdiction or the effect thereof. We have assumed without investigation that insofar as the laws of any jurisdiction
other than Ireland are relevant, such laws do not prohibit and are not inconsistent with any of the obligations or rights expressed in the
Documents (as defined below) or the transactions contemplated thereby.
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1.3 This Opinion is also strictly confined to the matters expressly stated herein at paragraph 2 below and is not to be read as extending by
implication or otherwise to any other matter.

 
1.4 As Irish counsel to the Company in connection with the registration of the Shares, we have examined:

 
(a) the documents listed in the Schedule (the “Documents”);

 
(b) the legal searches listed at paragraph 1.6 (the “Searches”); and

 
(c) such other documents and records as we have deemed necessary to enable us to render the opinions set forth below.

 
1.5 In giving this Opinion, we have examined and relied on copies of the Documents sent to us by email in pdf or other electronic format.

 
1.6 For the purpose of giving this Opinion, we have caused to be made the following legal searches against the Company on 6 January 2017:

 
(a) on the file of the Company maintained by the Irish Registrar of Companies in Dublin for returns of allotments, special resolutions

amending the memorandum and articles of association of the Company and notice of the appointment of directors and secretary of
the Company and for the appointment of any receiver, examiner or liquidator;

 
(b) in the Judgments Office of the High Court for unsatisfied judgments, orders, decrees and the like for the twelve years immediately

preceding the date of the search; and
 

(c) in the Central Office of the High Court in Dublin for any proceedings and petitions filed in respect of the Company.
 

1.7 This Opinion speaks only as of its date. We assume no obligation to update the Opinion at any time in the future or to advise you of any
change in law or change in interpretation of law which may occur after the date of this Opinion.

 
1.8 References in this Opinion to the “Companies Act” means the Companies Act 2014, all enactments which are to be read as are with, or

construed or read together as are with the Companies Act 2014 and every statutory modification and re-enactment thereof for the time being
in force.

 
1.9 No assumption or qualification in this Opinion limits any other assumption herein. Headings to paragraphs or sub-paragraphs of this

Opinion are for convenience only.
 
2. Opinion
 

Subject to the assumptions set out in this Opinion and to any matters not disclosed to us, we are of the opinion that:
 
2.1 The Company is a public company limited by shares and is duly incorporated and validly existing under the laws of Ireland.

 
2.2 The Shares have been duly authorised pursuant to resolutions of the board of directors of the Company and, when issued (and, if required,

paid for in cash) in accordance with the terms of the Warrants and in the applicable resolutions, will be validly issued, fully paid up and
non-assessable (which term means when used herein that no further sums are required to be paid by the holders thereof in connection with
the issue of such Shares).
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3. Assumptions
 

For the purpose of giving this Opinion, we assume the following without any responsibility on our part if any assumption proves to have been untrue
as we have not verified independently any assumption:
 
Registration Statement and the Plans
 
3.1 that when filed with the SEC, the Registration Statement will not differ in any material respect from the drafts that we have examined and

that the Registration Statement will have become effective under the Securities Act;
 

3.2 that the Shares will be allotted and issued in the manner stated in the Warrants, and they will be issued and sold in compliance with all
applicable laws (other than Irish law), including applicable U.S. federal and state securities laws in the manner stated in the Registration
Statement;

 
3.3 that the filing of the Registration Statement has been authorised by all necessary actions under all applicable laws other than Irish law;

 
3.4 that the exercise of the Warrants and the issue of the Shares upon exercise of such Warrants will be conducted in accordance with the terms

and the procedures described in the constitution of the Company (the “Constitution”), the Companies Act and the Warrants;
 

3.5 that the Company has sufficient authorised but unissued share capital to issue the required number of Shares that are issuable under the
Warrants and any employees’ share scheme (as defined under Section 64(1) of the Companies Act) or any share incentive plan;

 
3.6 that, in accordance with the Constitution, the board of directors of the Company is entitled and authorised to issue the Shares upon exercise

of the Warrants (in part or in whole) up to the relevant authorised share capital limit and no other consent or approval, including, but not
limited to, shareholder approval, is required to effect such an issue;

 
3.7 that, at the time of issue of the Shares, the authority of the Company and the directors of the Company to issue the Shares, as provided for in

the Companies Act and the Constitution, is in full force and effect;
 

3.8 that the Company will continue to renew its authority to issue the Shares in accordance with the terms and conditions set out in the
Constitution and Companies Act and that, where such authority has not been renewed, the Company will not issue the Shares after such
authority has expired;

 
3.9 that the issue of the Shares will be in compliance with the Companies Act, the Irish Takeover Panel Act, 1997, Takeover Rules 2013, and all

other applicable Irish company, takeover, securities, market abuse, insider dealing laws and other rules and regulations;
 

3.10 that, as at the time of the issuance of the Shares, such issuance shall not be in contravention or breach of any agreement, undertaking,
arrangement, deed or covenant affecting the Company or to which the Company is a party or otherwise bound or subject;
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3.11 that from the date of the board resolutions set out in the Schedule, no other corporate or other action has been taken by the Company to
amend, alter or repeal those resolutions;

 
Authenticity and bona fides
 
3.12 the truth, completeness, accuracy and authenticity of all Documents submitted to us as originals or copies of originals (and in the case of

copies, conformity to the originals of such copies), the genuineness of all signatories, stamps and seals thereon and where incomplete
Documents have been submitted to us that the originals of such Documents are identical to the last draft of the complete Documents
submitted to us;

 
3.13 that the copies produced to us of minutes of meetings and/or of resolutions correctly record the proceedings at such meetings and/or the

subject matter which they purport to record and that any meetings referred to in such copies were duly convened, duly quorate and held, that
those present at any such meetings were entitled to attend and vote at the meeting and acted bona fide throughout and that no further
resolutions have been passed or other action taken which would or might alter the effectiveness thereof;

 
3.14 that there is, at the relevant time of the allotment and issue of the Shares, no matter affecting the authority of the directors to issue and allot

the Shares, not disclosed by the Constitution or the resolutions produced to us, which would have any adverse implications in relation to the
opinions expressed in this Opinion;

 
3.15 that the Constitution effective as of 11:59:59pm (Central European Time) on 31 December 2016 is the current Constitution, is up to date

and has not been amended or superseded and that there are no other terms governing the Shares other than those set out in the Constitution;
 

Accuracy of searches and warranties
 
3.16 the accuracy and completeness of the information disclosed in the searches referred to in paragraph 1.6 above and that such information has

not since the time of such search or enquiry been altered. It should be noted that searches at the Companies Registration Office, Dublin, do
not necessarily reveal whether or not a prior charge has been created or a resolution has been passed or a petition presented or any other
action taken for the winding-up of or the appointment of a receiver or an examiner to the Company;

 
3.17 that there has been no alteration in the status or condition of the Company as disclosed by the searches;

 
3.18 the truth, completeness and accuracy of all representations and statements as to factual matters contained in the Documents; and

 
3.19 that no proceedings have been instituted or injunction granted against the Company to restrain it from issuing the Shares and the issue and

sale of any Shares would not be contrary to any state, governmental, court, state or quasi-governmental agency, licensing authority, local or
municipal governmental body or regulatory authority’s order, direction, guideline, recommendation, decision, licence or requirement, other
than where the foregoing is required by Irish law.
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4. Disclosure
 

This Opinion is addressed to you in connection with the registration of the Shares with the SEC. We hereby consent to the inclusion of this Opinion
as an exhibit to the Registration Statement.
 

The opinion is governed by and is to be construed in accordance with the laws of Ireland as interpreted by the courts of Ireland at the date hereof.
 
Yours faithfully,
 
 
/s/ Arthur Cox
 
ARTHUR COX
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SCHEDULE
 

The Documents
 

1. A copy of the warrant to purchase 2,200,000 American Depositary Shares, each representing one ordinary share of the Company (“Warrant No.1”).
 
2. A copy of the warrant to purchase 1,100,000 American Depositary Shares, each representing one ordinary share of the Company (“Warrant No. 2”,

and together with Warrant No. 1, the “Warrants”).
 
3. Common Draft Terms of the cross-border merger (the “Merger”) between the Company and Flamel Technologies S.A. dated 29 June 2016.
 
4. A copy of the minutes of the board of directors of the Company dated 14 September 2016.
 
5. A copy of the resolutions of the shareholders of the Company dated 20 December 2016.
 
6. A copy of the Constitution adopted by resolution of the shareholders of the Company dated 20 December 2016 and effective as of the effective time

of the Merger.
 
7. A corporate certificate of Phillandas T. Thompson, secretary of the Company, dated 6 January 2017.
 
8. The results of the Searches.
 
9. Letter of status from the Irish Companies Registration Office dated 6 January 2017.
 

 
 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We hereby consent to the incorporation by reference in this Post-Effective Amendment No. 2 on Form S-3 to Registration Statement 333-183961 of our
report dated March 15, 2016 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting,
which appears in Flamel Technologies S.A.'s Annual Report on Form 10-K for the year ended December 31, 2015.

 
Lyon, France,
January 6, 2017
 
PricewaterhouseCoopers Audit   
Represented by   
/s/ Frédéric Charcosset   
 

   


