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FILED PURSUANT TO RULE 424(B)(5)
FILE NO: 333-236258

PROSPECTUS SUPPLEMENT
(To Prospectus dated February 14, 2020)

11,630,000
AMERICAN DEPOSITARY SHARES

., Avadel

AVADEL PHARMACEUTICALS PLC
REPRESENTING 11,630,000 ORDINARY SHARES

We are offering 11,630,000 American Depositary Shares, or the ADSs. Each ADS represents the right to receive
one of our ordinary shares, nominal value $0.01 per share. The ADSs are listed on The Nasdaq Global Market
under the symbol “AVDL.” On April 28, 2020, the last reported sale price of the ADSs on The Nasdaq Global Market
was $11.75 per ADS.

Investing in the ADSs involves a high degree of risk. Please read “Risk Factors” beginning on page S-10 of
this prospectus supplement and in the related sections noted in the accompanying prospectus, and in the
documents incorporated by reference into this prospectus supplement.

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

PER ADS TOTAL
Public offering price $ 10.75 $ 125,022,500.00
Underwriting discounts and commissions M 0.645 7,501,350.00
Proceeds to Avadel, before expenses 10.105 117,521,150.00

(1) See “Underwriting” beginning on page S-24 of this prospectus supplement for additional information regarding
total underwriter compensation.

Delivery of the ADSs is expected to be made on or about May 1, 2020. We have granted the underwriters an option
for a period of 30 days to purchase up to an additional 1,744,500 ADSs. If the underwriters exercise the option in
full, the total underwriting discounts and commissions payable by us will be $8,626,552.50 and the total proceeds to
us, before expenses, will be $135,149,322.50.

Joint Book-Running Managers

Jefferies Piper Sandler Stifel

Lead Manager

H.C. Wainwright & Co.

Co-Managers

Ladenburg Thalmann Craig-Hallum Capital Group

Prospectus Supplement Dated April 28, 2020.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and
the accompanying prospectus. We have not, and the underwriters have not, authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We
are not, and the underwriters 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 supplement, the
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus is accurate only as of the date of those respective documents. Our business, financial
condition, results of operations and prospects may have changed since those dates. You should read this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus in their entirety before making an investment decision.
You should also read and consider the information in the documents to which we have referred you in the sections
of this prospectus supplement and accompanying prospectus entitied “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference.”
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and accompanying prospectus is part of a registration statement on Form S-3 (File No.
333-236258) that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration
process on February 5, 2020, which was declared effective on February 14, 2020. This document contains two
parts. The first part consists of this prospectus supplement, which provides you with specific information about this
offering. The second part, the accompanying prospectus, provides more general information, some of which may
not apply to this offering. Generally, when we refer only to the “prospectus,” we are referring to both parts combined.

»

Unless the context otherwise indicates, references in this prospectus supplement to the “company,” “we,” “us” and
“our” refer to Avadel Pharmaceuticals plc. References to our “ordinary shares” refer to the ordinary shares of Avadel
Pharmaceuticals plc. References to “ADSs” refer to American Depositary Shares, each of which represents one
ordinary share, of Avadel Pharmaceuticals plc.

All references in this prospectus supplement to our consolidated financial statements include, unless the context
indicates otherwise, the related notes.

We have not, and the underwriters have not, authorized anyone to provide you with any information other than
information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus or any free writing prospectus prepared by or on behalf of us or to which we have referred you. If the
description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement. We and the underwriters take no responsibility for and
can provide no assurance as to the reliability of, any other information that others may give you.

If the description of the offering varies between any free writing prospectus we have authorized for use in
connection with this offering and this prospectus supplement, you should rely on the information in such free writing
prospectus.

You should assume that the information in this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference herein and therein and in any free writing prospectus we have authorized for
use in connection with this offering is accurate only as of the respective dates of those documents in which such
information is contained, regardless of the time of delivery of this prospectus supplement or any sale of ordinary
shares. Our business, financial condition, results of operations and prospects may have changed since those dates.

Any statement made in this prospectus supplement or in a document incorporated by reference in this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent
that a statement contained in this prospectus supplement or in any other subsequently filed document that is also
incorporated or deemed to be incorporated by reference in this prospectus supplement modifies or supersedes that
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement. See “Incorporation of Certain Information by Reference” in this
prospectus supplement.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer
or sale is not permitted.

This prospectus supplement, the accompanying prospectus, and the information incorporated by reference herein
and therein includes trademarks, service marks and trade names owned by us or other companies. All trademarks,
service marks and trade names included or incorporated by reference into this prospectus supplement or the
accompanying prospectus are the property of their respective owners. Solely for convenience, trademarks and trade
names referred to in this prospectus may appear without the ® or TM symbols.

This prospectus does not constitute a prospectus for the purposes of the Prospectus Regulation (EU) 2017/1129 of
the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are
offered to the public or admitted to trading on a regulated market and the Irish regulations issued pursuant to the
Prospectus Regulation and this prospectus has not been approved by the Central Bank of Ireland, as competent
authority under the Prospectus Regulation, or any equivalent authority in an European Economic Area member
state. No offer of shares to the public is made, or will be made, that requires the publication of a prospectus
pursuant to Irish or European prospectus law within the meaning of the above legislation.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

» »

This prospectus supplement and the accompanying prospectus contain forward-looking statements that are based

on our management’s belief and assumptions and on information currently available to our management. These

statements relate to future events or our future financial performance, and involve known and unknown risks,

uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to

be materially different from any future results, levels of activity, performance or achievements expressed or implied

by these forward-looking statements. Forward-looking statements include, but are not limited to, statements about:
= Our expectations related to the use of proceeds from this offering;

= Our reliance on a single product candidate, FT218 and our ability to obtain regulatory approval of and
successfully commercialize FT218, including any delays in submission or approval related to COVID-19;

= Our plans and expectations regarding the effectiveness of our restructuring plan announced in
February 2019, including our ability to achieve the desired cost savings;

= Any further restructuring actions that may be required and our ability to obtain any required consents
(including any consents required pursuant to the Indenture governing our Exchangeable Senior Notes due
2023, or the 2023 Notes);

= Our reliance on a small number of products to generate all or substantially all of our revenue and the
competitive pressures that these products face;

= The lack of patent protection for three of our approved products, Bloxiverz, Vazculep and Akovaz;
= Our ability to successfully launch Nouress in the United States;
= Our consideration of strategic alternatives for our Unapproved Marketed Drugs program;

= Our ability to develop and obtain U.S. Food and Drug Administration, or FDA, approval for any future
potential “unapproved marketed drug” product candidates in the future;

= Our ability to continue to service the 2023 Notes, including making the ongoing interest payments on the
2023 Notes, settling exchanges of the 2023 Notes in cash or completing any required repurchases of the
2023 Notes;

= The ability of our product candidates and products to gain market acceptance;

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

= Our dependence on a limited number of suppliers for the manufacturing of our products and certain raw
materials in our products and any failure of such suppliers to deliver sufficient quantities of these raw
materials, which could have a material adverse effect on our business;

= Our ability to finance our operations on acceptable terms, either through the raising of capital, the
incurrence of convertible or other indebtedness or through strategic financing or commercialization
partnerships;
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= Our expectations about the potential market sizes and market participation potential for our approved or
proposed products;

= Our ability to retain members of our management team and our employees;
= Competition existing today or that will likely arise in the future; and
= Other risks and uncertainties, including those listed under the caption entitled “Risk Factors.”

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

The following summary of our business highlights some of the information contained elsewhere in or
incorporated by reference into this prospectus supplement or the accompanying prospectus. Because this is
only a summary, however, it does not contain all of the information that may be important to you. You should
carefully read this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein, which are described under “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference” in this prospectus supplement and the
accompanying prospectus. You should also carefully consider the matters discussed in the section in this
prospectus supplement entitled “Risk Factors” and in the accompanying prospectus and in other periodic
reports incorporated by reference herein and therein.

Overview

We are an emerging biopharmaceutical company. Our lead product candidate, FT218, is an investigational
once-nightly formulation of sodium oxybate for the treatment of excessive daytime sleepiness, or EDS, and
cataplexy in narcolepsy patients. FT218, which uses our Micropump drug-delivery technology, completed a
Phase 3 clinical trial for the treatment of narcolepsy patients suffering from EDS and cataplexy. In addition, we
have three commercial products developed under our “unapproved marketed drug,” or UMD, program, Akovaz
, Bloxiverz and Vazculep , and a fourth approved product, Nouress, which are sterile injectable drugs used in
the hospital setting.

We are primarily focused on the development and potential FDA approval of FT218. In addition, we continue
to market and distribute our current approved hospital products portfolio. Outside of our product candidate and
our existing commercial products, we continue to evaluate opportunities to expand our product portfolio.

FT218 (Micropump sodium oxybate)

FT218 is a once-nightly formulation of sodium oxybate that uses our Micropump controlled release drug-
delivery technology for the treatment of EDS and cataplexy in patients suffering from narcolepsy. Sodium
oxybate is the sodium salt of gamma hydroxybutyrate, an endogenous compound and metabolite of the
neurotransmitter gamma-aminobutyric acid. Sodium oxybate is approved in Europe and the United States as
a twice-nightly formulation indicated for the treatment of EDS and cataplexy in patients with narcolepsy.

In December 2019, we completed patient enroliment of our Phase 3 REST-ON clinical trial of FT218 to assess
the safety and efficacy of a once-nightly formulation of FT218 for the treatment of EDS and cataplexy in
patients suffering from narcolepsy. The REST-ON trial is a randomized, double-blind, placebo-controlled study
that enrolled 212 patients and was conducted in clinical sites in the United States, Canada, Western Europe
and Australia.

In January 2018, the FDA granted FT218 Orphan Drug Designation for the treatment of narcolepsy, which
makes the drug eligible for certain development and commercial incentives, including a potential U.S. market
exclusivity for up to seven years. Additionally, in April 2019, our first FT218 patent was issued, providing
intellectual property protection into 2037. There are additional patent applications currently in development
and/or pending at the United States Patent and Trademark Office, or the USPTO, as well as foreign patent
offices.

We believe FT218 has the potential to demonstrate improved dosing compliance, safety and patient
satisfaction over the current standard of care for EDS and cataplexy in patients with narcolepsy, which is a
twice-nightly sodium oxybate formulation. If approved, we believe FT218 has the potential to take a significant
share of the sodium oxybate market. The current market size for the twice-nightly administration of sodium
oxybate is estimated at an annualized revenue run rate of $1.7 billion.
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Micropump Drug-Delivery Technology

Our Micropump drug-delivery technology allows for the delayed delivery of small molecule drugs taken orally,
which has the potential to improve dosing compliance, reduce toxicity and improve patient compliance.
Beyond FT218, we believe there could be other product development opportunities for our Micropump drug
delivery technology, representing either “life cycle” opportunities, whereby additional intellectual property can
be added to a pharmaceutical product to extend the commercial viability of a currently marketed product, or
innovative formulation opportunities for new chemical entities.

Recent Developments
FT218 Phase 3 Clinical Trial Topline Results

On April 27, 2020, we announced topline results from our Phase 3 REST-ON clinical trial of FT218. Patients
who received 9g of once-nightly FT218 demonstrated a statistically significant and clinically meaningful
improvement compared to placebo across the three co-primary endpoints of the trial: maintenance of
wakefulness test, or MWT, clinical global impression-improvement, or CGI-l, and mean weekly cataplexy
attacks. P-value was

CHANGE FROM BASELINE (WEEK 13)
ONCE-NIGHTLY FT218

FT218 DIFFERENCE
FROM PLACEBO

(9G) PLACEBO

MwT (1) 10.82 4.69 LS Mean 6.13
CGI-1 @ 72 31.6 Odds ratio 5.56
Mean Weekly Cataplexy Attacks -11.51 -4.86 LS Mean-6.65

(1) Measured in minutes.

(2) Measured by percentage of patients determined to be “much” or “very much” improved.

We observed the 9g dose of once-nightly FT218 to be generally well tolerated. Adverse reactions commonly
associated with sodium oxybate were observed in a small number of patients (nausea 1.3%, vomiting 5.2%,
decreased appetite 2.6%, dizziness 5.2%, somnolence 3.9%, tremor 1.3%, enuresis 9%) and 3.9% of the
patients who received 9g of FT218 discontinued the trial due to adverse reactions.

We also assessed the three co-primary endpoints in patients who received 7.5g of once-nightly FT218.
Patients who received 7.5g of once-nightly FT218 also demonstrated statistically significant, clinically
meaningful improvements compared to placebo for each of the three co-primary endpoints. P-value was

CHANGE FROM BASELINE (WEEK 13)
ONCE-NIGHTLY FT218

FT218 DIFFERENCE
FROM PLACEBO

(7.5G) PLACEBO
MwT 9.55 3.34 LS Mean 6.21
CGlI-1 @ 62.6 22.8 Odds ratio 5.67
Mean Weekly Cataplexy Attacks -9.98 -3.71 LS Mean -6.23

(1) Measured in minutes.
(2) Measured by percentage of patients determined to be “much” or “very much” improved.

Patients who received 6g of once-nightly FT218 also demonstrated statistically significant, clinically
meaningful improvements compared to placebo for each of the three co-primary endpoints. P-value was
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CHANGE FROM BASELINE (WEEK 13)

ONCE-NIGHTLY FT218 FT218 DIFFERENCE
(6G) PLACEBO FROJ PLACEBO
MwT (1) 8.08 3.1 LS Mean 4.98
CGH-l @ 40.1 6.1 Odds|ratio 10.29
Mean Weekly Cataplexy Attacks -7.42 -2.59 LS Mean -4.63

(1) Measured in minutes.
(2) Measured by percentage of patients determined to be “much” or “very much” improved.

Unapproved Marketed Drugs Program

The FDA generally allows certain unapproved prescription drugs to be marketed if (i) they are

health care professionals to treat serious medical conditions, and (ii) there is no FDA-approved drd
such condition or insufficient supply of FDA-approved drugs. In most cases, these prescription dru
the establishment of the FDA. Although these products are typically not protected by patents or sin
intellectual property, FDA guidance states that, if it approves an NDA for any such products, the FII
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likely to seek enforcement action, such as seizure or injunction, against remaining unapproved drugs of the

same type, potentially after a grace period provided by the FDA. Given the topline data from our Ph

ase 3 trial

and our intent to focus our resources on FT218, we are currently considering strategic alternatives|for our

UMD program.

Existing Commercial Products

To date, we have received FDA approvals for three previously unapproved prescription drugs:
= Bloxiverz (neostigmine methylsulfate injection) — Bloxiverz was approved by the FDA

n

May 2013 and was launched in July 2013. Bloxiverz is a drug used intravenously in the operating
room to reverse the effects of non-depolarizing neuromuscular blocking agents after surgegry.
Bloxiverz was the first FDA-approved version of neostigmine methylsulfate. Today, neostigmine is one
of the two most frequently used products for the reversal of the effects of other agents usgd for
neuromuscular blocks. There are approximately 2.5 million vials of neostigmine sold annuglly in the

UsS.

= Vazculep (phenylephrine hydrochloride injection) — Vazculep was approved by the FPA in
June 2014 and was launched in October 2014. Vazculep is indicated for the treatment of glinically
important hypotension occurring in the setting of anesthesia. There are approximately 7.4 |million vials

of Vazculep sold annually in the U.S.

= Akovaz (ephedrine sulfate injection) . Akovaz , was approved by the FDA in April 2016 jand was
launched in August 2016. Akovaz was the first FDA approved formulation of ephedrine sulfate, an

alpha- and beta- adrenergic agonist and a norepinephrine-releasing agent that is indicate

for the

treatment of clinically important hypotension occurring in the setting of anesthesia. There are

approximately 6.8 million vials of Akovaz sold annually in the U.S.

Nouress

We received FDA approval for Nouress (cysteine hydrochloride injection), a sterile injectable prodyct for use
in the hospital setting in December 2019, and currently have two patents covering that product. Sejeral

additional patent applications for Nouress are pending with the USPTO. In light of the recently filed

patent suit

by Exela Pharma Sciences, LLC, we are currently evaluating the timing and process for a commerfial launch

of Nouress in the U.S.

We use the revenue from our UMD products to fund the research and development of FT218. In addition, we

believe evaluating opportunities to commercialize other unapproved drugs in markets with a limited

number of

competitors may provide us with near-term revenue growth and potentially provide cash flows that|can also be
used to fund research and development initiatives for the development of FT218 and other potential product

candidates.
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Estimated Financial and Balance Sheet Data as of March 31, 2020

We estimate that, as of March 31, 2020, we had approximately $112 to $114 million of cash and cgsh
equivalents and marketable securities. These amounts are unaudited and preliminary, are subject [o
completion of financial closing and review procedures that could result in changes to the amounts,|and does
not present all information necessary for an understanding of our financial condition as of March 31, 2020.
The preliminary financial data included in this prospectus supplement is based on information available to
management as of the date of this prospectus supplement and is subject to completion by managgment of our
financial statements as of and for the quarter ended March 31, 2020. Complete quarterly results will be
included in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020.

Corporate Information

We were incorporated on December 1, 2015 as an Irish private limited company, and re-registered|as an Irish
public limited company, or plc, on November 21, 2016. We are the successor company to Flamel
Technologies S.A., a French société anonyme. Our registered address is at 10 Earlsfort Terrace, Qublin 2,

Ireland and our phone number is +353-1-920-1000. Our website is www.avadel.com. We do not ingorporate
the information on or accessible through our website into this prospectus.
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ADSs offered by us

Option to purchase additional ADSs

ADSs to be outstanding after this offering

Ordinary shares to be outstanding after this
offering

Depositary

Use of proceeds

Risk factors..

Nasdag Global Market symbol

December 31, 2019;

THE OFFERING

= 5,121,797 ordinary shares issuable upon the exercise of share options outstanding as of
December 31, 2019, at a weighted average exercise price of $7.51 per share;

11,630,000 ADSs

We have granted the underwriters an option fof a period of
30 days to purchase up to 1,744,500 additiona| ADSs.

49,149,716 ADSs (50,894,216 shares if the unflerwriters
exercise in full their option to purchase additiorjal ADSs)

49,149,716 shares (50,894,216 shares if the underwriters
exercise in full their option to purchase additiorjal ADSs)

The Bank of New York Mellon

We currently intend to use the net proceeds frgm this
offering, together with our existing cash and cash
equivalents, (1) to commercialize our products [and for
research and development and clinical develogment costs
to support the advancement of our product candidates and
the expansion of our product candidate pipeling; (2) to
fund the hiring of additional personnel and the gosts of
operating as a public company; and (3) to fund{working
capital, capital expenditures and general corporate
purposes. We also may use a portion of the nef proceeds
to acquire strategic assets, although we currently have no
agreements or commitments in this regard. Sege “Use of
Proceeds” beginning on page S-13 of this prospectus
supplement.

This investment involves a high degree of risk.|See the
information contained in or incorporated by reference
under “Risk Factors” beginning on page S-10 df this
prospectus supplement and in the documents incorporated
by reference into this prospectus supplement.

“AvDL”

The number of ordinary shares to be outstanding after this offering is based on 37,519,716 ordinary shares
outstanding on December 31, 2019 and excludes:
= 565,716 ordinary shares reserved for future issuance under our 2017 Omnibus Incentive
Compensation Plan as of December 31, 2019;

= 290,969 ordinary shares issuable upon the exercise of warrants outstanding as of December 31,
2019, at a weighted-average exercise price of $13.59 per share;

= 13,324,991 ordinary shares issuable upon the conversion of the 2023 Notes outstanding as of
December 31, 2019, at an exchange price of $10.79;

= 347,478 ordinary shares reserved for issuance upon vesting of restricted stock units outstanding as of
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= 487,614 ordinary shares issuable upon conversion of the Series A Convertible Preferred Shares that
were issued in connection with the Company’s private placement that closed on February [25, 2020;
and

= 8,680,225 ordinary shares that were issued in connection with the Company’s private plagement that
closed on February 25, 2020.

If the underwriters’ option is exercised in full, we will issue and sell an additional 1,744,500 ADSs gnd will
have 50,894,216 ordinary shares outstanding after the offering.

Except as otherwise indicated, all information in this prospectus supplement assumes:
= no exercise by the underwriters of their option; and

= no exercise or conversion of the outstanding options, notes and warrants above and no grant of
additional equity awards after December 31, 2019.
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RISK FACTORS

An investment in the ADSs and our ordinary shares involves a high degree of risk. Before deciding wh
in the ADSs and our ordinary shares, you should consider carefully the risks described below, togethd
information in this prospectus supplement, the accompanying prospectus and the information and doqg
incorporated by reference in this prospectus supplement and the accompanying prospectus, including
recent annual report on Form 10-K for the year ended December 31, 2019 which is on file with the SH
incorporated herein by reference and (ii) other documents we file with the SEC (including Current Ref
8-K) that are deemed incorporated by reference into this prospectus supplement. Any of these risks ¢
harm our business, financial condition, results of operations or cash flow, resulting in the decline of th
of ADSs and a loss of all or part of your investment.

Risks Related to This Offering and Other Matters
COVID-19 may materially and adversely affect our business and our financial results.

The recent COVID-19 pandemic is understood to have originated in Wuhan, China in December 2019
since spread globally, including to the United States and European countries. The continued spread of
could adversely impact our operations, including our ability to initiate or complete clinical trials, manuf
sufficient supply of our product candidates, file our New Drug Application, or NDA, for FT218 or to ma
FT218 at sufficient scale for commercialization, if approved. Any delay in submission of our NDA coul
affect our ability to obtain regulatory approval for and to commercialize FT218, particularly on our cur
timelines, increase our operating expenses and have a material adverse effect on our business and fi
results.

In addition, COVID-19 has resulted in significant governmental measures being implemented to contr:
of the virus, including quarantines, travel restrictions, social distancing and business shutdowns. We h
temporary precautionary measures intended to help minimize the risk of the virus to our employees, i
temporarily requiring all employees to work remotely. We have already suspended non-essential traveg
for our employees and are discouraging employee attendance at other gatherings. These measures g
negatively affect our business. For instance, temporarily requiring all employees to work remotely may
absenteeism, disrupt our operations or increase the risk of a cybersecurity incident. COVID-19 has al
volatility in the global financial markets and threatened a slowdown in the global economy, which may
affect our ability to raise additional capital on attractive terms or at all.

The extent to which COVID-19 may impact our business will depend on future developments, which g
uncertain and cannot be predicted with confidence, such as the duration of the pandemic, the severity
or the effectiveness of actions to contain and treat COVID-19, particularly in the geographies where w
party suppliers and contract manufacturers, including those for our approved hospital products portfol
research organizations operate. We cannot presently predict the scope and severity of any potential b
shutdowns or disruptions. If we or any of the third parties with whom we engage, however, were to ex
shutdowns or other business disruptions, our ability to conduct our business in the manner and on thg
presently planned could be materially and negatively affected, which could have a material adverse in
business and our results of operations and financial condition.
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Third parties may claim that our products infringe their rights, and we may incur significant costs resolving

these claims.

Third parties may claim infringement of their patents and other intellectual property rights by the many
import, offer for sale or sale of our drug delivery technologies or our other products. For example, an
patent exists related to Exela’s currently marketed cysteine hydrochloride injection product. In this reg
filed a complaint against us and our subsidiary, Avadel Legacy Pharmaceuticals, LLC (“Avadel Legac
United States District for the District of Delaware in January of 2020 alleging infringement of that Orar|
patent by our recently-approved Nouress product. As another example, approximately 14 Orange Bog
exist related to
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Jazz Pharmaceuticals’ currently marketed sodium oxybate product and other Jazz Pharmaceuticals p
applications are pending with claims directed to sodium oxybate formulations, and, in connection with

atent
us seeking

regulatory approval for FT218, Jazz may allege that FT218 infringes its patents or other intellectual property rights
and file suit to prevent us from commercializing FT218. In response to any claim of infringement, we may choose or

be forced to seek licenses, defend infringement actions or challenge the validity or enforceability of th

pse patent

rights in court or administrative proceedings. If we cannot obtain required licenses on commercially regsonably

terms, or at all, are found liable for infringement or are not able to have such patent rights declared in

alid or

unenforceable, our business could be materially harmed. We may be subject to claims (and even held liable) for
significant monetary damages (including enhanced damages and/or attorneys’ fees), encounter signifjcant delays in
bringing products to market or be precluded from the manufacture, use, import, offer for sale or sale of products or
methods of drug delivery covered by the patents of others. Even if a license is available, it may not be available on

commercially reasonable terms or may be non-exclusive, which could result in our competitors gainin
the same intellectual property. We may not have identified, or be able to identify in the future, U.S. or
that pose a risk of potential infringement claims.

Parties making claims against us may be able to sustain the costs of patent litigation more effectively
because they have substantially greater resources. In addition, any claims, with or without merit, that

 access to
oreign patents

than we can
pur products

or drug delivery technologies infringe proprietary rights of third parties could be time-consuming, result in costly
litigation or divert the efforts of our technical and management personnel, any of which could disrupt qur

relationships with our partners and could significantly harm our financial positions and operating resul

S.

Management will have broad discretion as to the use of the proceeds from this offering, and we may not

use the proceeds effectively.

We have not designated the amount of net proceeds we will use for any particular purpose. Accordingdly, our

management will have broad discretion as to the application of the net proceeds and could use them
other than those contemplated at the time of this offering. Our shareholders may not agree with the m

or purposes
anner in which

our management chooses to allocate and spend the net proceeds. Moreover, our management may uUse the net

proceeds for corporate purposes that may not increase our profitability or our market value. See “Use
for a description of our management’s intended use of the proceeds from this offering.

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

of Proceeds”

Because the price per share of the ADSs being offered is substantially higher than the book value pern share of
ADSs, you will suffer substantial dilution in the net tangible book value of the ADSs you purchase in this offering.

Based on the public offering price of $10.75 per ADS, if you purchase ADSs in this offering, you will |
immediate and substantial dilution of $9.35 per ADS compared to the net tangible book value of ADS|
December 31, 2019. To the extent outstanding options and other securities are exercised or converte
shares or ADSs, you will experience significant additional dilution. See “Dilution” for a more detailed d
the dilution you will incur in this offering.

If the price of ADSs fluctuates, purchasers of the ADSs could incur substantial losses.

uffer

5 as of

il into ordinary
scussion of

The market price of ADSs has fluctuated significantly and may continue to fluctuate significantly in re1ponse to

factors that are beyond our control. The stock market in general has from time to time experienced, a
experiencing due to the COVID-19 outbreak, extreme price and volume fluctuations, and the biotechn|

d is currently
ology sector in

particular has experienced extreme price and volume fluctuations. The market prices of securities of pharmaceutical

and biotechnology companies have been extremely volatile, and have experienced fluctuations that o
been unrelated or disproportionate to the clinical development progress or operating performance of {|
companies, including as a result of adverse development events. These broad market and sector fluc

ften have
hese
uations have

resulted and could in the future result in extreme fluctuations in the price of our ordinary shares, which could cause

purchasers of our ordinary shares to incur substantial losses.

S-11




TABLE OF CONTENTS

Sales of additional ADSs, including by us or our directors and officers following expiration or
of the 90-day lock-up, could cause the price of ADSs to decline.

Sales of substantial amounts of ADSs in the public market, or the availability of such ADSs for sale, b

parly release

y us or others,

including the issuance of ADSs upon exercise of outstanding options or warrants, could adversely affect the price of
ADSs. In connection with this offering, we and our directors and officers have entered into lock-up agreements for a
period of 90 days following this offering. We and our directors and officers may be released from lock-up prior to the

expiration of the lock-up period at the discretion of Jefferies LLC, Piper Sandler & Co. and Stifel, Nico
Company, Incorporated. See “Underwriting.” Upon expiration or earlier release of the lock-up, we and

aus &
our directors

and officers may sell ADSs into the market, which could adversely affect the market price of ADSs. Sgles of a
substantial number of such ADSs upon expiration of the lock-up agreements, the perception that such sales may
occur, or early release of these agreements, could cause our market price to fall or make it more diffidult for you to

sell your ordinary shares at a time and price that you deem appropriate.

S-12
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of 11,630,000 ADSs that we are offering will be appr
$117.1 million, or approximately $134.8 million if the underwriters exercise in full their option to purch
additional ADSs, based on the public offering price of $10.75 per ADS and after deducting the undery
discounts and commissions and estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering, together with our existing cash and cag
(1) to commerecialize our products and for research and development and clinical development costs {
advancement of our product candidates and the expansion of our product candidate pipeline; (2) to ful
of additional personnel and the costs of operating as a public company; and (3) to fund working capitg
expenditures and general corporate purposes. We also may use a portion of the net proceeds to acqy
assets, although we currently have no agreements or commitments in this regard. See “Use of Proceg
temporarily invest the net proceeds in a variety of capital preservation instruments, including investme
instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government, or may
proceeds as cash, until they are used for their stated purpose. We have not determined the amount o
to be used specifically for such purposes. As a result, our management will have broad discretion in th
of the net proceeds, and investors will be relying on our judgment regarding the application of the net
this offering.

The amounts and timing of these expenditures will depend on a number of factors, including (1) the a
of net proceeds received from this offering; (2) whether or not FT218 is approved; (3) if approved, the
our ability to commercialize FT218; (4) changes in the competitive and regulatory environment in whig
and (5) our ability to attract and retain the internal and external resources required to operate our bus
the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of th
from this offering. Accordingly, we will retain broad discretion over the use of such proceeds.

Our expected use of the net proceeds from this offering represents our current intentions based upon
plans and business condition. As of the date of this prospectus, we cannot predict with certainty all of
uses for the net proceeds to be received upon the completion of this offering, or the amounts that we
spend on the uses set forth above. The amounts and timing of our actual use of the net proceeds will
depending on numerous factors, including our ability to access additional financing, the relative succe
our research and development programs and commercialization efforts, and whether we are able to e
licensing arrangements. In addition, we might decide to postpone, scale down or not pursue certain cl
commercial activities if the net proceeds from this offering, and any other sources of cash are less tha

Until we use the net proceeds from this offering, we intend to maintain the net proceeds in a combinat
and cash equivalents and invest in short-term, investment-grade, interest-bearing securities.
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CAPITALIZATION

The table below sets forth our cash and cash equivalents and marketable securities as well as our capitalization as
of December 31, 2019:

on an actual basis; and

on an as adjusted basis to give effect to the issuance and sale by us of 11,630,000 ADSs in |

his offering at

the public offering price of $10.75 per ADS, after deducting underwriting discounts and commissions and

estimated offering expended payable by us.

The information set forth in the following table should be read in conjunction with, and is qualified in it:
reference to our audited and unaudited financial statements and notes thereto incorporated by referer
prospectus supplement and the accompanying prospectus.

5 entirety by,
ce into this

AS OF DECEMBER 31, 2019

ACTUAL AS ADJUSTED
(IN THQUSANDS)
Cash and cash equivalents and marketable securities $ 64,158 $ 181,301
Principal amount of 4.50% exchangeable senior notes due 2023 $ 143,750 | $ 143,750
Shareholders’ (deficit) equity:
Preferred shares, nominal value of $0.01 per share; 50,000 shares authorized; none ‘
issued or outstanding — —
Ordinary shares, nominal value of $0.01 per share; 500,000 shares authorized;
42,927 issued and 37,520 outstanding, actual, and issued and outstanding, as
adjusted 429 545
Treasury shares, at cost, 5,407 shares actual and as adjusted (49,998) | (49,998)
Additional paid-in capital 434,391 551,418
Accumulated deficit (391,215) | (391,215)
Accumulated other comprehensive loss (22,806) (22,806)
Total shareholders’ (deficit) equity (29,199) | 87,944
Total capitalization $ 114551 $ 231,694
The number of ordinary shares to be outstanding after this offering is based on 37,519,716 ordinary shares

outstanding on December 31, 2019 and excludes:

565,716 ordinary shares reserved for future issuance under our 2017 Omnibus Incentive Compensation

Plan as of December 31, 2019;

290,969 ordinary shares issuable upon the exercise of warrants outstanding as of December
weighted-average exercise price of $13.59 per share;

13,324,991 ordinary shares issuable upon the conversion of the 2023 Notes outstanding as g
December 31, 2019, at an exchange price of $10.79;

347,478 ordinary shares reserved for issuance upon vesting of restricted stock units outstang
December 31, 2019;

31,2019, ata

ing as of

5,121,797 ordinary shares issuable upon the exercise of share options outstanding as of Dedember 31,

2019, at a weighted average exercise price of $7.51 per share;

487,614 ordinary shares issuable upon conversion of the Series A Convertible Preferred Sha
issued in connection with the Company’s private placement that closed on February 25, 202(

8,680,225 ordinary shares that were issued in connection with the Company’s private placem
closed on February 25, 2020.

res that were
; and

ent that
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DILUTION

Our net tangible book value as of December 31, 2019 was approximately $(48.5) million, or $(1.29) p
tangible book value per ADS is determined by dividing our total tangible assets, less total liabilities, by
of our ordinary shares outstanding as of December 31, 2019. Dilution in net tangible book value per A
the difference between the amount per ADS paid by purchasers of ADSs in this offering and the net g
value per share of the ADSs immediately after this public offering.

After giving effect to the sale of 11,630,000 ADSs in this offering at the public offering price of $10.75
deducting the underwriting discounts and commissions and offering expenses payable by us, our as §
tangible book value as of December 31, 2019 would have been approximately $68.6 million, or $1.40
represents an immediate increase in net tangible book value of $2.69 per ADS to existing shareholde]
immediate dilution in net tangible book value of $9.35 per ADS to investors purchasing the ADSs in tf]
The following table illustrates this dilution on a per ADS basis:

r ADS. Net
the number
DS represents

ngible book

per ADS, after
djusted net
per ADS. This
rs and

is offering.

Public offering price per ADS $ 10.75
Net tangible book value per ADS as of December 31, 2019 $(1.29)
Increase per ADS attributable to investors in this offering $ 2.69
As adjusted net tangible book value per ADS after giving effect to this offering $ 1.40
Dilution per ADS to investors in this offering $ 9.35
If the underwriters exercise in full their option to purchase 1,744,500 additional ADSs at the public off¢ring price of
$10.75 per ADS, the as adjusted net tangible book value after this offering would be $1.69 per ADS, representing
an increase in net tangible book value of $2.99 per ADS to existing shareholders and immediate dilutjon in net
tangible book value of $9.06 per ADS to investors purchasing the ADSs in this offering.
The number of ordinary shares to be outstanding after this offering is based on 37,519,716 ordinary shares
outstanding on December 31, 2019 and excludes:
= 565,716 ordinary shares reserved for future issuance under our 2017 Omnibus Incentive Compensation
Plan as of December 31, 2019;
= 290,969 ordinary shares issuable upon the exercise of warrants outstanding as of December|31, 2019, at a
weighted-average exercise price of $13.59 per share;
= 13,324,991 ordinary shares issuable upon the conversion of the 2023 Notes outstanding as qf
December 31, 2019, at an exchange price of $10.79;
= 347,478 ordinary shares reserved for issuance upon vesting of restricted stock units outstanding as of
December 31, 2019;
= 5,121,797 ordinary shares issuable upon the exercise of share options outstanding as of Degember 31,

2019, at a weighted average exercise price of $7.51 per share;

= 487,614 ordinary shares issuable upon conversion of the Series A Convertible Preferred Sha
issued in connection with the Company’s private placement that closed on February 25, 202(

= 8,680,225 ordinary shares that were issued in connection with the Company’s private placem
closed on February 25, 2020.

res that were
; and

ent that

To the extent that outstanding options or other securities are exercised or converted into ordinary shares or ADSs,

investors purchasing the ADSs in this offering will experience significant further dilution. In addition, wj
to raise additional capital due to market conditions or strategic considerations even if we believe we h
funds for our current or future operating plans. To the extent that additional capital is raised through th
equity or convertible debt securities, the issuance of these securities could result in further dilution to
shareholders.
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TAXATION

The following is a description of the material U.S. federal income tax consequences to “U.S. Holders”)
below, of owning and disposing of our ordinary shares or ADSs. It is not a comprehensive description
considerations that may be relevant to a particular person’s decision to acquire securities. This discus
only to a U.S. Holder that is an initial purchaser of the ordinary shares or ADSs pursuant to this offerir|
holds ordinary shares or ADSs as a capital asset for tax purposes (generally, property held for investrn
addition, it does not describe all of the tax consequences that may be relevant in light of a U.S. Holde
circumstances, including state and local tax consequences, estate tax consequences, alternative min

as defined
of all tax
ision applies
g and that
hent). In

I's particular
imum tax

consequences, the potential application of the Medicare contribution tax, and tax consequences applicable to U.S.

Holders subject to special rules, such as:
= banks, insurance companies, and certain other financial institutions;
= U.S. expatriates and certain former citizens or long-term residents of the United States;
= dealers or traders in securities who use a mark-to-market method of tax accounting;

= persons holding ordinary shares or ADSs as part of a hedging transaction, “straddle,” wash s
conversion transaction or integrated transaction or persons entering into a constructive sale {
ordinary shares or ADSs;

= persons whose “functional currency” for U.S. federal income tax purposes is not the U.S. Dol
= brokers, dealers or traders in securities, commodities or currencies;
= tax-exempt entities or government organizations;

= S corporations, partnerships, or other entities or arrangements classified as partnerships for
income tax purposes;

= regulated investment companies or real estate investment trusts;

= persons who acquired ordinary shares or ADSs pursuant to the exercise of any employee stg
otherwise as compensation;

= persons holding ordinary shares or ADSs in connection with a trade or business, permanent
or fixed base outside the United States; and

ale,
vith respect to

ar,

1.S. federal

ck option or

pstablishment,

= persons owning (directly, indirectly or through attribution) 10% or more, by voting power or vglue of

outstanding ordinary shares (including underlying ordinary shares represented by ADSs).

If an entity or agreement that is classified as a partnership for U.S. federal income tax purposes holds| ordinary

shares or ADSs, the U.S. federal income tax treatment of a partner will generally depend on the statu
partner and the activities of the partnership. Partnerships holding ordinary shares or ADSs and partne
partnerships are encouraged to consult their tax advisors as to the particular U.S. federal income tax
of holding and disposing of ordinary shares or ADSs.

The discussion is based on the Internal Revenue Code, as amended (the “Code”), administrative pror
judicial decisions, final, temporary and proposed Treasury Regulations, and the income tax treaty bet

5 of the
rs in such
tonsequences

ouncements,
veen Ireland

and the United States (the “Treaty”), all as of the date hereof, all of which are subject to differing interpretations

and/or change, of which may affect the tax consequences described herein — possibly with retroactiv

A “U.S. Holder” is a holder who, for U.S. federal income tax purposes, is a beneficial owner of ordinar
ADSs and is:

(i) Anindividual who is a citizen or individual resident of the United States;

(ii) a corporation, or other entity taxable as a corporation, created or organized in or under the Ia|
United States, any state therein or the District of Columbia;

(iii) an estate the income of which is subject to U.S. federal income taxation regardless of its sou

S-16
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(iv) atrustif (1) a U.S. court is able to exercise primary supervision over the administration of the
or more U.S. persons have authority to control all substantial decisions of the trust or (2) the
valid election to be treated as a U.S. person under applicable U.S. Treasury Regulations.

The discussion below assumes that the representations contained in the deposit agreement are true ¢
obligations in the deposit agreement and any related agreement will be complied with in accordance

trust and one
rust has a

nd that the
vith their

terms. Generally, a holder of an ADS should be treated for U.S. federal income tax purposes as holding the ordinary

shares represented by the ADS. Accordingly, no gain or loss will be recognized upon an exchange of
ordinary shares.

PERSONS CONSIDERING AN INVESTMENT IN ORDINARY SHARES OR ADSs SHOULD CONSU
OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES APPLICABLE TO THEM R
THE ACQUISITION, OWNERSHIP AND DISPOSITION OF THE ORDINARY SHARES OR ADSs, IN
THE APPLICABILITY OF U.S. FEDERAL, STATE AND LOCAL TAX LAWS. The U.S. Treasury has e
concerns that intermediaries in the chain of ownership between the holder of an ADS and the issuer g
underlying the ADS may be taking actions that are inconsistent with the beneficial ownership of the ur
security. Accordingly, the creditability of foreign taxes, if any, as described below, could be affected byj
by intermediaries in the chain of ownership between the holders of ADSs and our company if as a res|
actions the holders of ADSs are not properly treated as beneficial owners of the underlying ordinary s|

PFIC rules

If we are classified as a PFIC in any taxable year, a U.S. Holder will be subject to special rules geners
reduce or eliminate any benefits from the deferral of U.S. federal income tax that a U.S. Holder could
investing in a non-U.S. company that does not distribute all of its earnings on a current basis.

ADSs for
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A non-U.S. corporation will be classified as a PFIC for any taxable year in which, after applying certain look-through

rules, either:

= atleast 75% of its gross income is passive income (such as interest income); or

= atleast 50% of its gross assets (determined on the basis of a quarterly average) is attributab
that produce passive income or are held for the production of passive income.

We will be treated as owning our proportionate share of the assets and earning our proportionate sha
income of any other corporation, the equity of which we own, directly or indirectly, 25% or more (by vd

We believe that we were not a PFIC for the taxable year ending December 31, 2019 and, based on th
value of our assets, including any goodwill, and the expected nature and composition of our income a
do not anticipate that we will be a PFIC for our current taxable year. To determine whether we are a P
taxable year, a separate determination must be made after the close of that taxable year. As a result,

status may change from year to year, and we may be classified as a PFIC currently or in the future. T
of our assets for purposes of the asset test generally will be calculated using the market price of the o
or ADSs, which may fluctuate considerably. Fluctuations in the market price of the ordinary shares or

result in our being a PFIC for any taxable year. Because of the uncertainties involved in determining 9
for any taxable year, there can be no assurance regarding whether we currently are treated as a PFIQ
treated as a PFIC in the future.

If we are classified as a PFIC in any year with respect to which a U.S. Holder owns the ordinary sharg
will continue to be treated as a PFIC with respect to such U.S. Holder in all succeeding years during
Holder owns the ordinary shares or ADSs, regardless of whether we continue to meet the tests descri
unless we cease to be a PFIC and the U.S. Holder has made a “deemed sale” election under the PFI
“deemed sale” election is made, a U.S. Holder will be deemed to have sold the ordinary shares or AD
Holder holds at their fair market value and any gain from such deemed sale would be subject to the ry
below. After the deemed sale election, so long as we do not become a PFIC in a subsequent taxable
Holder’s

e to assets
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ordinary shares or ADSs with respect to which such election was made will not be treated as shares i
the U.S. Holder will not be subject to the rules described below with respect to any “excess distributio
Holder receives from us or any gain from an actual sale or other disposition of the ordinary shares or
Holders should consult their tax advisors as to the possibility and consequences of making a deemed
we cease to be a PFIC and such election becomes available.

For each taxable year we are treated as a PFIC with respect to U.S. Holders, U.S. Holders will be sul
tax rules with respect to any “excess distribution” such U.S. Holder receives and any gain such U.S. H

recognizes from a sale or other disposition (including, under certain circumstances, a pledge) of ordin

ADSs, unless (i) the U.S. Holder makes a Qualified Electing Fund Election, or QEF Election, with resp

taxable years during such U.S. Holder’s holding period in which we are a PFIC or (ii) our ordinary sha

constitute “marketable” securities, and such U.S. Holder makes a mark-to-market election as discussg

Distributions a U.S. Holder receives in a taxable year that are greater than 125% of the average annu

a U.S. Holder received during the shorter of the three preceding taxable years or the U.S. Holder’s hg
for the ordinary shares or ADSs will be treated as an excess distribution. Under these special tax rules:

= the excess distribution or gain will be allocated ratably over a U.S. Holder’s holding period fo

shares or ADSs;

the amount allocated to the current taxable year, and any taxable year prior to the first taxabl
which we became a PFIC, will be treated as ordinary income; and

the amount allocated to each other year will be subject to the highest tax rate in effect for tha
interest charge generally applicable to underpayments of tax will be imposed on the resulting
attributable to each such year.

The tax liability for amounts allocated to years prior to the year of disposition or “excess distribution” ¢

offset by any net operating losses for such years, and gains (but not losses) realized on the sale of th
shares or ADSs cannot be treated as capital, even if a U.S. Holder holds the ordinary shares or ADS§g
assets.

If we determine that we are a PFIC for any taxable year, we currently expect that we would provide th
necessary for U.S. Holders to make a QEF Election. In addition, if we are a PFIC, a U.S. Holder will g
subject to similar rules with respect to distributions we receive from, and our dispositions of the stock
direct or indirect subsidiaries that also are PFICs, as if such distributions were indirectly received by, 4
dispositions were indirectly carried out by, such U.S. Holder. U.S. Holders should consult their tax ad
regarding the application of the PFIC rules to our subsidiaries.
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U.S. Holders can avoid the interest charge on excess distributions or gain relating to the ordinary shafes or ADSs

by making a mark-to-market election with respect to the ordinary shares or ADSs, provided that the o
or ADSs are “marketable.” Ordinary shares or ADSs will be marketable if they are “regularly traded” ol
stock exchanges or on a foreign stock exchange that meets certain conditions. For these purposes, th
shares or ADSs will be considered regularly traded during any calendar year during which they are trg
than in de minimis quantities, on at least 15 days during each calendar quarter. Any trades that have

principal purpose meeting this requirement will be disregarded. ADSs are currently listed on the Nasd
Market, which is a qualified exchange for these purposes. Consequently, if ADSs remain listed on the
Global Market and are regularly traded, and you are a holder of ADSs, we expect the mark-to-market
be available to U.S. Holders if we are a PFIC. Each U.S. Holder should consult its tax advisor as to th|
mark-to-market election is available or advisable with respect to the ordinary shares or ADSs.

A U.S. Holder that makes a mark-to-market election must include in ordinary income for each year an
to the excess, if any, of the fair market value of the ordinary shares or ADSs at the close of the taxablg
U.S. Holder’s adjusted tax basis in the ordinary shares or ADSs. An electing holder may also claim an
for the excess, if any, of the U.S. Holder’s adjusted basis in the ordinary shares or ADSs over the fair
of the ordinary shares or ADSs at the close of the taxable year, but this loss is allowable only to the e
net mark-to-market gains for prior years. Gains from an actual sale or other disposition of the ordinary
ADSs will
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be treated as ordinary income, and any losses incurred on a sale or other disposition of the shares wi
an ordinary loss to the extent of any net mark-to-market gains for prior years, and thereafter as capita
made, the election cannot be revoked without the consent of the Internal Revenue Service, or the IRS
ordinary shares or ADSs cease to be marketable.

However, a mark-to-market election generally cannot be made for equity interests in any lower-tier PH
own, unless shares of such lower-tier PFIC are themselves “marketable.” As a result, even ifa U.S. H
makes a mark-to-market election with respect to our ordinary shares or ADSs, the U.S. Holder may c
subject to the PFIC rules (described above) with respect to its indirect interest in any of our investmer
treated as an equity interest in a PFIC for U.S. federal income tax purposes. We have not made any d
as to whether our subsidiaries or other investments are treated as lower-tier PFICs. U.S. Holders sho
their tax advisors to determine whether any of these elections would be available and if so, what the g
of the alternative treatments would be in their particular circumstances.
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Unless otherwise provided by the U.S. Treasury, each U.S. shareholder of a PFIC is required to file ap annual report

containing such information as the U.S. Treasury may require. A U.S. Holder’s failure to file the annug
cause the statute of limitations for such U.S. Holder’s U.S. federal income tax return to remain open W
the items required to be included in such report until three years after the U.S. Holder files the annual
unless such failure is due to reasonable cause and not willful neglect, the statute of limitations for the
entire U.S. federal income tax return will remain open during such period. U.S. Holders should consul
advisors regarding the requirements of filing such information returns under these rules.

WE STRONGLY URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING THE IMPACT OF Q
STATUS ON YOUR INVESTMENT IN THE ORDINARY SHARES OR ADSs AS WELL AS THE APPL
THE PFIC RULES TO YOUR INVESTMENT IN THE ORDINARY SHARES OR ADSs.

Taxation of distributions

Subject to the discussion above under “PFIC rules,” distributions paid on ordinary shares or ADSs, ot
certain pro rata distributions of ordinary shares or ADSs, will generally be treated as dividends to the ¢
of our current or accumulated earnings and profits (as determined under U.S. federal income tax prin
Because we may not calculate our earnings and profits under U.S. federal income tax principles, we ¢
distributions generally will be reported to U.S. Holders as dividends. Subject to applicable limitations 3
discussions above regarding concerns expressed by the U.S. Treasury, dividends paid to certain non
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Holders may be taxable at preferential rates applicable to “qualified dividend income” if we are a “qualified foreign

corporation” and certain other requirements are met. We will be treated as a “qualified foreign corporg
(x) we are eligible for the benefits of a comprehensive tax treaty with the United States which the Sec

tion” if either
etary of

Treasury of the United States determines is satisfactory for purposes of these rules and which includgs an

exchange of information provision, or (y) our ordinary shares or ADSs are readily tradable on an estal
securities market in the United States and we were not classified as a PFIC for the taxable year in wh
is paid or the preceding taxable year. Our ADSs will generally be considered to be readily tradable on
established securities market in the United States if they are listed on Nasdaq Global Market, as we i
be. The amount of the dividend will be treated as foreign-source dividend income to U.S. Holders and
eligible for the dividends-received deduction generally available to U.S. corporations under the Code.

Dividends will generally be included in a U.S. Holder’s income on the date of the U.S. Holder’s receip
dividend. The amount of any dividend income paid in foreign currency will be the U.S. Dollar amount

reference to the exchange rate in effect on the date of actual or constructive receipt, regardless of wh
payment is in fact converted into U.S. Dollars. If the dividend is converted into U.S. Dollars on the dat
U.S. Holder should not be required to recognize foreign currency gain or loss in respect of the dividen|
U.S. Holder may have foreign currency gain or loss if the dividend is converted into U.S. Dollars after
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receipt. Such gain or loss would generally be treated as U.S.-source ordinary income or loss. The am
distribution of property other than cash (and other than certain pro rata distributions of ordinary shareg
rights to acquire ordinary shares or ADSs) will be the fair market value of such property on the date of

For foreign tax credit limitation purposes, our dividends will generally be treated as passive category i
Subject to applicable limitations, some of which vary depending upon a U.S. Holder’s particular circun
income taxes withheld from dividends on the ordinary shares or ADSs at a rate not exceeding the ratq
the Treaty may be creditable against a U.S. Holder’s U.S. federal income tax liability. The rules goverr
tax credits are complex and U.S. Holders should consult their tax advisors regarding the effect of the

dividends for foreign tax credit limitation purposes. In lieu of claiming a foreign tax credit, U.S. Holderg
election, deduct foreign taxes, including any Irish income tax withheld from dividends on ADS or ordin
election to deduct foreign taxes instead of claiming foreign tax credits applies to all foreign taxes paid
a taxpayer in a taxable year.

Sale or other taxable disposition of ordinary shares and ADSs

Subject to the discussion above under “PFIC rules,” gain or loss realized on the sale or other taxable

ordinary shares or ADSs will be capital gain or loss, and will be long-term capital gain or loss if the U.

the ordinary shares or ADSs for more than one year. The amount of the gain or loss will equal the diff
between the U.S. Holder’s tax basis in the ordinary shares or ADSs disposed of and the amount realiz
disposition, in each case as determined in U.S. Dollars. This gain or loss will generally be U.S.-source
for foreign tax credit purposes. The deductibility of capital losses is subject to limitations.

If the consideration received by a U.S. Holder is not paid in U.S. Dollars, the amount realized will be t
value of the payment received determined by reference to the spot rate of exchange on the date of th
disposition. However, if the ordinary shares or ADSs are treated as traded on an “established securitig
you are either a cash basis taxpayer or an accrual basis taxpayer that has made a special election (wj|
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applied consistently from year to year and cannot be changed without the consent of the IRS), you will determine

the U.S. Dollar value of the amount realized in a non-U.S. Dollar currency by translating the amount r¢
spot rate of exchange on the settlement date of the sale. If you are an accrual basis taxpayer that is n|
or does not elect to determine the amount realized using the spot rate on the settlement date, you will
foreign currency gain or loss to the extent of any difference between the U.S. Dollar amount realized q
sale or disposition and the U.S. Dollar value of the currency received at the spot rate on the settlemen

Information reporting and backup withholding

Payments of dividends and sales proceeds that are made within the United States or through certain
financial intermediaries generally are subject to information reporting, and may be subject to backup
unless (i) the U.S. Holder is a corporation or other exempt recipient or (ii) in the case of backup withh
U.S. Holder provides a correct taxpayer identification number and certifies that it is not subject to back
withholding on a duly executed Form W-9 or otherwise establishes an exemption.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment tg
will be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability and may entitle th
to a refund, provided that the required information is timely furnished to the IRS.

Information with respect to foreign financial assets

Certain U.S. Holders who are individuals (and, under regulations, certain entities) may be required to
information relating to the ordinary shares or ADSs, subject to certain exceptions (including an excepf
ordinary shares or ADSs held in accounts maintained by certain U.S. financial institutions), by filing IR
(Statement of Specified Foreign Financial Assets) with their federal income tax return. Such U.S. Holg
timely furnish the required information may be subject to a penalty. Additionally, if a U.S. Holder does
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required information, the statute of limitations with respect to tax returns of the U.S. Holder to which tt}
relates may not close until three years after such information is filed. U.S. Holders should consult thei
regarding their reporting obligations with respect to their ownership and disposition of the ordinary shg

CERTAIN MATERIAL IRISH. TAX CONSIDERATIONS

The following is a summary of the material Irish tax consequences for certain beneficial holders of ou
ordinary shares. The summary is based upon Irish tax laws and the practice of the Irish Revenue Con
effect on the date of this prospectus supplement and correspondence with the Irish Revenue Commisg
Changes in law and/or administrative practice may result in alteration of the tax considerations descril
possibly with retrospective effect.

The summary does not constitute tax advice and is intended only as a general guide. The summary ig
exhaustive and holders of our ADSs or ordinary shares should consult their own tax advisors about th|
consequences (and the tax consequences under the laws of other relevant jurisdictions) of this offerin
the acquisition, ownership and disposal of our ADSs or ordinary shares. The summary applies only to
who will own our ADSs or ordinary shares as capital assets and does not apply to other categories of

e information
tax advisors
res or ADSs.

ADSs and
nmissioners in
isioners.

bed below,

not

e Irish tax

g, including
shareholders
shareholders,

such as dealers in securities, trustees, insurance companies, collective investment schemes and shafeholders who

have, or who are deemed to have, acquired our ADSs or ordinary shares by virtue of an Irish office or|
(performed or carried on in Ireland).

Tax on Chargeable Gains
The current rate of tax on chargeable gains (where applicable) in Ireland is 33%.

A disposal of our ADSs or ordinary shares by a shareholder who is not resident or ordinarily resident f
purposes in Ireland will not give rise to Irish tax on any chargeable gain realized on such disposal unlg
or shares are used, held or acquired for the purposes of a trade or business carried on by such share
a branch or agency in Ireland.

A holder of our ADSs or ordinary shares who is an individual and who is temporarily non-resident in Iri
under Irish anti-avoidance legislation, be liable to Irish tax on any chargeable gain realized on a dispo|
ADSs or ordinary shares during the period in which such individual is non-resident.

Stamp Duty

The rate of stamp duty (where applicable) on transfers of shares of Irish incorporated companies is g¢
the price paid or the market value of the shares acquired, whichever is greater. Where Irish stamp dut
generally a liability of the transferee.

Shares Held Through DTC

A transfer of our ADSs or ordinary shares effected by means of the transfer of book entry interests in
be subject to Irish stamp duty. On the basis that most of our ADSs and ordinary shares are expected
through DTC, it is anticipated that most transfers of our ADSs and ordinary shares will be exempt fron
duty.

Shares Held Outside of DTC or Transferred Into or Out of DTC

A transfer of our ordinary shares where any party to the transfer holds such shares outside of DTC m
to Irish stamp duty. Shareholders wishing to transfer their shares into (or out of) DTC may do so withqg
to Irish stamp duty provided that:

there is no change in the beneficial ownership of such shares as a result of the transfer; and

the transfer into (or out of) DTC is not effected in contemplation of a sale of such shares by a
owner to a third party.

A transfer of our ADSs where any party to the transfer holds such shares outside of DTC should not b
Irish stamp duty provided the ADSs remain dealt in on the Nasdaq Global Market.
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Withholding Tax on Dividends

As noted elsewhere in this prospectus supplement, we do not expect to pay dividends for the foreseea

the extent that we do make dividend payments (or other returns to shareholders that are treated as “d
for Irish tax purposes), it should be noted that such distributions made by us will, in the absence of on
exemptions, be subject to Irish dividend withholding tax, which is referred to in this prospectus supplel
currently at a rate of 25%.

For DWT purposes, a distribution includes any distribution that may be made by us to our shareholde
cash dividends, non-cash dividends and additional stock taken in lieu of a cash dividend. Where an e
not apply in respect of a distribution made to a particular shareholder, we are responsible for withhold
to making such distribution.

General Exemptions

The following is a general overview of the scenarios where it will be possible for us to make paymentg

without deduction of DWT.

Irish domestic law provides that a non-Irish resident shareholder is not subject to DWT on dividends r
us if such shareholder is beneficially entitled to the dividend and is either:

States) and is neither resident nor ordinarily resident in Ireland (Relevant Territories for DWT
include the following: Albania, Armenia, Australia, Austria, Bahrain, Belarus, Belgium, Bosnia|
Herzegovina, Botswana, Bulgaria, Canada, Chile, China, Croatia, Cyprus, Czech Republic, O
Egypt, Estonia, Ethiopia, Finland, France, Georgia, Germany, Ghana, Greece, Hong Kong, H
Iceland, India, Israel, ltaly, Japan, Kazakhstan, Korea, Kuwait, Latvia, Lithuania, Luxembourg
Malaysia, Malta, Mexico, Moldova, Montenegro, Morocco, Netherlands, New Zealand, Norwg
Panama, Poland, Portugal, Qatar, Romania, Russia, Saudi Arabia, Serbia, Singapore, Sloval
Slovenia, South Africa, Spain, Sweden, Switzerland, Thailand, The Republic Of Turkey, Ukra
Arab Emirates, United Kingdom, United States, Uzbekistan, Vietham and Zambia);

control, whether directly or indirectly, of a person or persons who is or are resident in Ireland;

a company, wherever resident, that is controlled, directly or indirectly, by persons resident in
Territory and who is or are (as the case may be) not controlled by, directly or indirectly, perso
resident in a Relevant Territory;

a company, wherever resident, whose principal class of shares (or those of its 75% direct or i
is substantially and regularly traded on a stock exchange in Ireland, on a recognized stock ex
Relevant Territory or on such other stock exchange approved by the Irish Minister for Financg

a company, wherever resident, that is wholly owned, directly or indirectly, by two or more con
the principal class of shares of each of such companies is substantially and regularly traded
exchange in Ireland, on a recognized stock exchange in a Relevant Territory or on such othe
exchange approved by the Irish Minister for Finance, and provided, in all cases noted above,
received from the shareholder, where required, the relevant DWT Form(s) prior to the payme
dividend and such DWT Form(s) remain valid.

For non-Irish resident shareholders that cannot avail themselves of one of Ireland’s domestic law exe
DWT, it may be possible for such shareholders to rely on the provisions of a double tax treaty to which
party to reduce the rate of DWT.

Our shareholders that do not fall within any of the categories specifically referred to above may nonet
within other exemptions from DWT. If any shareholders are exempt from DWT, but receive dividends s
DWT, such shareholders may apply for refunds of such DWT from the Irish Revenue Commissioners.
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Income Tax on Dividends Paid on our Ordinary Shares

Irish income tax may arise for certain persons in respect of dividends received from Irish resident com
shareholder that is not resident or, in the case of individuals, ordinarily resident in Ireland and that is ¢

panies. A
ntitled to an

exemption from DWT generally has no liability to Irish income tax or the universal social charge on a gividend

received from us. An exception to this position may apply where such shareholder holds our ADSs or
shares through a branch or agency in Ireland through which a trade is carried on.

A shareholder that is not resident or ordinarily resident in Ireland and that is not entitled to an exempti
generally has no additional Irish income tax liability or a liability to the universal social charge. The D

by us discharges the liability to income tax. An exception to this position may apply where the shareh
ADSs or ordinary shares through a branch or agency in Ireland through which a trade is carried on.

Capital Acquisitions Tax

Irish capital acquisitions tax, or CAT, comprises principally gift tax and inheritance tax. CAT could app]
inheritance of our ADSs or ordinary shares irrespective of the place of residence, ordinary residence
the parties. This is because our ADSs may be, and our ordinary shares are, regarded as property situ
for Irish CAT purposes as our share register must be held in Ireland. The person who receives the gift
has primary liability for CAT.

CAT is levied at a rate of 33% above certain tax-free thresholds. The appropriate tax free threshold is
upon (i) the relationship between the donor and the donee, and (ii) the aggregation of the values of pr
and inheritances received by the donee from persons within the same group threshold. Gifts and inhe
passing between spouses of the same marriage or civil partners of the same civil partnership are exel
Children have a tax free threshold of €335,000 in respect of taxable gifts or inheritances received fron
Our shareholders should consult their own tax advisors as to whether CAT is creditable or deductible

any domestic tax liabilities.

There is also a “small gift exemption” from CAT whereby the first €3,000 of the taxable value of all tax
taken by a donee from any one donor, in each calendar year, is exempt from CAT and is also exclude
future aggregation. This exemption does not apply to an inheritance.

THE IRISH TAX CONSIDERATIONS SUMMARIZED ABOVE ARE FOR GENERAL INFORMATION
HOLDERS OF OUR ADSs OR ORDINARY SHARES SHOULD CONSULT WITH THEIR TAX ADVI§
REGARDING THE TAX CONSEQUENCES IN IRELAND, INCLUDING THE ACQUISITION, OWNER
DISPOSAL OF OUR ADSs OR ORDINARY SHARES.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement among us and Jefferies L

LC, Piper

Sandler & Co. and Stifel, Nicolaus & Company, Incorporated, as the representatives of the underwritefs named
below and the joint book-running managers of this offering, we have agreed to sell to the underwriters, and each of
the underwriters has agreed, severally and not jointly, to purchase from us, the respective number of ADSs shown
opposite its name below:
UNDERWRITER NUMBER OF ADSs
Jefferies LLC 3,954,200
Piper Sandler & Co. | 2,791,200
Stifel, Nicolaus & Company, Incorporated 2,674,900
H.C. Wainwright & Co., LLC | 1,163,000
Ladenburg Thalmann & Co. Inc. 581,500
Craig-Hallum Capital Group LLC | 465,200
Total 11,630,000

The underwriting agreement provides that the obligations of the several underwriters are subject to cg
conditions precedent such as the receipt by the underwriters of officers’ certificates and legal opiniong

rtain
and approval

of certain legal matters by their counsel. The underwriting agreement provides that the underwriters wjill purchase all

of the ADSs if any of them are purchased. If an underwriter defaults, the underwriting agreement prov
purchase commitments of the nondefaulting underwriters may be increased or the underwriting agree|
terminated. We have agreed to indemnify the underwriters and certain of their controlling persons agqg
liabilities, including liabilities under the Securities Act, and to contribute to payments that the underwri
required to make in respect of those liabilities.

The underwriters have advised us that, following the completion of this offering, they currently intend 4
market in the ADSs as permitted by applicable laws and regulations. However, the underwriters are n

des that the
ment may be
inst certain
ers may be

o make a
bt obligated to

do so, and the underwriters may discontinue any market-making activities at any time without notice i their sole

discretion. Accordingly, no assurance can be given as to the liquidity of the trading market for the ADS
will be able to sell any of the ADSs held by you at a particular time or that the prices that you receive
will be favorable.

The underwriters are offering the ADSs subject to their acceptance of the ADSs from us and subject t
The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orde
in part.

Commission and Expenses

The underwriters have advised us that they propose to offer the ADSs to the public at the initial public]
set forth on the cover page of this prospectus supplement and to certain dealers, which may include t
underwriters, at that price less a concession not in excess of $0.387 per ADS. After the offering, the i
offering price, concession and reallowance to dealers may be reduced by the representatives. No sud]
will change the amount of proceeds to be received by us as set forth on the cover page of this prospe|
supplement.

The following table shows the public offering price, the underwriting discounts and commissions that y
the underwriters and the proceeds, before expenses, to us in connection with this offering. Such amo
shown assuming both no exercise and full exercise of the underwriters’ option to purchase additional
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PER ADS TOTAL
WITHOUT WITH WITHOUT WITH
OPTION TO OPTION TO OPTION TO OHATION TO
PURCHASE PURCHASE PURCHASE PURCHASE
ADDITIONAL  ADDITIONAL ADDITIONAL ADDITIONAL
ADS s ADS s ADS s IADS s
PUBLIC OFFERING PRICE $ 10.75 $ 10.75  $125,022,500.00 $143,775,875.00
UNDERWRITING DISCOUNTS AND
COMMISSIONS PAID BY US $ 0.645 $ 0645 $ 7,501,350.00 $ 8|626,552.50

PROCEEDS TO US, BEFORE EXPENSES  $ 10.105 $ 10.105 $117,521,150.00 $135,

149,322.50

We estimate expenses payable by us in connection with this offering, other than the underwriting disc
commissions referred to above, will be approximately $378,150. We have also agreed to reimburse th
for certain expenses incurred by them in connection with the offering.

Listing
Our ADSs are listed on The Nasdaq Global Market under the trading symbol “AVDL".

Stamp Taxes

If you purchase ADSs offered in this prospectus supplement, you may be required to pay stamp taxeg
charges under the laws and practices of the country of purchase, in addition to the offering price listed
page of this prospectus supplement.

Option to Purchase Additional ADSs

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospect
supplement, to purchase, from time to time, in whole or in part, up to an aggregate of 1,744,500 addit
from us at the public offering price set forth on the cover page of this prospectus supplement, less ung
discounts and commissions. If the underwriters exercise this option, each underwriter will be obligated
specified conditions, to purchase a number of additional ADSs proportionate to that underwriter’s initig
commitment as indicated in the table above.

No Sales of Similar Securities

We, our officers and our directors have agreed, subject to specified exceptions, not to directly or indirg

= sell, offer, contract or grant any option to sell (including any short sale), pledge, transfer, esta
“put equivalent position” within the meaning of Rule 16a-I(h) under the Securities Exchange A
amended, or

= otherwise dispose of any ordinary shares, ADSs, options or warrants to acquire ordinary sha
or securities exchangeable or exercisable for or convertible into ordinary shares or ADSs curl
hereafter owned either of record or beneficially, or

= publicly announce an intention to do any of the foregoing for a period of 90 days after the dat
prospectus supplement without the prior written consent of Jefferies LLC, Piper Sandler & Cq
Nicolaus & Company, Incorporated.

This restriction terminates after the close of trading of the ADSs on and including the 90 th day after th
prospectus supplement.

Jefferies LLC, Piper Sandler & Co. and Stifel, Nicolaus & Company, Incorporated may, in their sole dig
any time or from time to time before the termination of the 90-day period release all or any portion of t
subject to lock-up agreements. There are no existing agreements between the underwriters and any ¢
shareholders who will execute a lock-up agreement, providing consent to the sale of ADSs prior to thg
the lock-up period.
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Stabilization

The underwriters have advised us that they, pursuant to Regulation M under the Securities Exchange
as amended, certain persons participating in the offering, may engage in short sale transactions, stab
transactions, syndicate covering transactions or the imposition of penalty bids in connection with this

activities may have the effect of stabilizing or maintaining the market price of the ADSs at a level aboy
might otherwise prevail in the open market. Establishing short sales positions may involve either “covg
sales or “naked” short sales.

“Covered” short sales are sales made in an amount not greater than the underwriters’ option to purch
shares of our ADSs in this offering. The underwriters may close out any covered short position by eith
their option to purchase additional ADSs or purchasing our ADSs in the open market. In determining |
ADSs to close out the covered short position, the underwriters will consider, among other things, the ¢
available for purchase in the open market as compared to the price at which they may purchase ADS
option to purchase additional ADSs.

“Naked” short sales are sales in excess of the option to purchase additional ADSs. The underwriters
any naked short position by purchasing ADSs in the open market. A naked short position is more likel
created if the underwriters are concerned that there may be downward pressure on the price of our A
open market after pricing that could adversely affect investors who purchase in this offering.

A stabilizing bid is a bid for the purchase of ADSs on behalf of the underwriters for the purpose of fixin
maintaining the price of the ADSs. A syndicate covering transaction is the bid for or the purchase of A
of the underwriters to reduce a short position incurred by the underwriters in connection with the offer
other purchase transactions, the underwriter’s purchases to cover the syndicate short sales may havg
raising or maintaining the market price of our ADSs or preventing or retarding a decline in the market
ADSs. As a result, the price of our ADSs may be higher than the price that might otherwise exist in thg
A penalty bid is an arrangement permitting the underwriters to reclaim the selling concession otherwis
a syndicate member in connection with the offering if the ADSs originally sold by such syndicate mem
purchased in a syndicate covering transaction and therefore have not been effectively placed by such
member.

Neither we, nor any of the underwriters make any representation or prediction as to the direction or m
any effect that the transactions described above may have on the price of ADSs. The underwriters arg
to engage in these activities and, if commenced, any of the activities may be discontinued at any time

The underwriters may also engage in passive market making transactions in our ADSs on The Nasda|
Market in accordance with Rule 103 of Regulation M during a period before the commencement of off
our ADSs in this offering and extending through the completion of distribution. A passive market make
its bid at a price not in excess of the highest independent bid of that security. However, if all independ
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exceeded.

Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made av3
mail or on the web sites or through online services maintained by one or more of the underwriters or |
In those cases, prospective investors may view offering terms online and may be allowed to place ord
The underwriters may agree with us to allocate a specific number of ADSs for sale to online brokerag
holders. Any such allocation for online distributions will be made by the underwriters on the same bas
allocations. Other than this prospectus supplement and the accompanying prospectus in electronic fo

ilable by e-
neir affiliates.
lers online.

e account

s as other
rmat, the

information on the underwriters’ web sites and any information contained in any other web site maintgined by any of

the underwriters is not part of this prospectus supplement or the accompanying prospectus, has not bj
and/or endorsed by us or the underwriters and should not be relied upon by investors.
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Other Activities and Relationships

The underwriters and certain of their respective affiliates are full service financial institutions engaged
activities, which may include securities trading, commercial and investment banking, financial advisor
management, investment research, principal investment, hedging, financing and brokerage activities.
underwriters and certain of their respective affiliates have, from time to time, performed, and may in th
perform, various commercial and investment banking and financial advisory services for us and our af
which they received or will receive customary fees and expenses. For example, Jefferies LLC is the s
under an Open Market Sale Agreement SM dated as of February 4, 2020, by and between us and Jeffi
Under the Open Market Sale Agreement M we may offer and sell, from time to time, shares of our A
Jefferies LLC through an “at the market offering” as defined in Rule 415(a)(4) promulgated under the

In the ordinary course of their various business activities, the underwriters and certain of their respect
may make or hold a broad array of investments and actively trade debt and equity securities (or relatg

in various

, investment
IThe

e future
filiates, for
ales agent
eries LLC.
DSs through
Becurities Act.

ve affiliates
d derivative

securities) and financial instruments (including bank loans) for their own account and for the accounts| of their

customers, and such investment and securities activities may involve securities and/or instruments isg
our affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they r
their credit exposure to us consistent with their customary risk management policies. The underwriter:
respective affiliates may hedge such exposure by entering into transactions which consist of either thg
credit default swaps or the creation of short positions in our securities or the securities of our affiliates
potentially the ADSs offered hereby. Any such short positions could adversely affect future trading pri
ADSs offered hereby. The underwriters and certain of their respective affiliates may also communicaté
investment recommendations, market color or trading ideas and/or publish or express independent re|
in respect of such securities or instruments and may at any time hold, or recommend to clients that th
long and/or short positions in such securities and instruments.

Disclaimers About Non-U.S. Jurisdictions
Canada

(A) Resale Restrictions. The distribution of the securities in Canada is being made only in the provincg
Quebec, Alberta and British Columbia on a private placement basis exempt from the requirement that]
and file a prospectus with the securities regulatory authorities in each province where trades of these
made. Any resale of the securities in Canada must be made under applicable securities laws which m
depending on the relevant jurisdiction, and which may require resales to be made under available sta
exemptions or under a discretionary exemption granted by the applicable Canadian securities regulat
Purchasers are advised to seek legal advice prior to any resale of the securities.

(B) Representations of Canadian Purchasers. By purchasing the securities in Canada and accepting
purchase confirmation, a purchaser is representing to us and the dealer from whom the purchase con
received that:

= the purchaser is entitled under applicable provincial securities laws to purchase the securitieg

benefit of a prospectus qualified under those securities laws as it is an “accredited investor” g
under National Instrument 45-106 — Prospectus Exemptions ,

the purchaser is a “permitted client” as defined in National Instrument 31-103 — Registration
Requirements, Exemptions and Ongoing Registrant Obligations ,

= where required by law, the purchaser is purchasing as principal and not as agent, and
n

the purchaser has reviewed the text above under Resale Restrictions.

(C) Conflicts of Interest. Canadian purchasers are hereby notified that the underwriters are relying on
set out in section 3A.3 or 3A.4, if applicable, of National Instrument 33-105— Underwriting Confilicts {
provide certain conflict of interest disclosure in this document.
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(D) Statutory Rights of Action. Securities legislation in certain provinces or territories of Canada may g

purchaser with remedies for rescission or damages if the prospectus (including any amendment there

this document contains a misrepresentation, provided that the remedies for rescission or damages arg

the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province

The purchaser of these securities in Canada should refer to any applicable provisions of the securitieg

the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

(E) Enforcement of Legal Rights. All of our directors and officers as well as the experts named herein
located outside of Canada and, as a result, it may not be possible for Canadian purchasers to effect s
process within Canada upon us or those persons. All or a substantial portion of our assets and the as

persons may be located outside of Canada and, as a result, it may not be possible to satisfy a judgme
or those persons in Canada or to enforce a judgment obtained in Canadian courts against us or those

outside of Canada.

(F) Taxation and Eligibility for Investment. Canadian purchasers of the securities should consult their
tax advisors with respect to the tax consequences of an investment in the securities in their particular
and about the eligibility of the securities for investment by the purchaser under relevant Canadian legi

Australia

This prospectus supplement is not a disclosure document for the purposes of Australia’s Corporationg
(Cth) of Australia, or Corporations Act, has not been lodged with the Australian Securities & Investme
Commission and is only directed to the categories of exempt persons set out below. Accordingly, if yo
prospectus supplement in Australia:

You confirm and warrant that you are either:
a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;

a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you
an accountant’s certificate to the Company which complies with the requirements of section 7
(ii) of the Corporations Act and related regulations before the offer has been made;

a person associated with us under Section 708(12) of the Corporations Act; or

a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations A

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor,
person or professional investor under the Corporations Act any offer made to you under this prospect
is void and incapable of acceptance.

You warrant and agree that you will not offer any of the securities issued to you pursuant to this prosp
supplement for resale in Australia within 12 months of those securities being issued unless any such
exempt from the requirement to issue a disclosure document under section 708 of the Corporations Al

European Economic Area
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In relation to each Member State of the European Economic Area and the United Kingdom (each a “ Relevant

State ”), no ADSs have been offered or will be offered pursuant to the offering to the public in that Rell
prior to the publication of a prospectus in relation to the ADSs which has been approved by the comp
in that Relevant State or, where appropriate, approved in another Relevant State and notified to the ¢
authority in that Relevant State, all in accordance with the Prospectus Regulation, except that offers g
be made to the public in that Relevant State at any time under the following exemptions under the Prqg
Regulation:

to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

to fewer than 150 natural or legal persons (other than qualified investors as defined under the
Regulation), subject to obtaining the prior consent of the underwriters; or

in any other circumstances falling within Article 1(4) of the Prospectus Regulation,
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provided that no such offer of ADSs shall require us or any underwriter to publish a prospectus pursug
of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Rej
each person who initially acquires any ADSs or to whom any offer is made will be deemed to have ref
acknowledged and agreed to and with each of the underwriters and us that it is a “qualified investor”
meaning of Article 2(e) of the Prospectus Regulation. In the case of any ADSs being offered to a finarj
intermediary as that term is used in the Prospectus Regulation, each such financial intermediary will j
have represented, acknowledged and agreed that the ADSs acquired by it in the offer have not been
non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale tg
circumstances which may give rise to an offer of any ADSs to the public other than their offer or resalg
State to qualified investors as so defined or in circumstances in which the prior consent of the underw
been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer to the public” in relation to ADSs in any Rg
means the communication in any form and by any means of sufficient information on the terms of the
ADSs to be offered so as to enable an investor to decide to purchase or subscribe for any ADSs, and
expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

France

The ADSs have not been and will not be offered or sold to the public in the Republic of France, and n
this prospectus supplement or any marketing materials relating to the ADSs must be made available
in any way that would constitute, directly or indirectly, an offer to the public in the Republic of France.

The ADSs may only be offered or sold in the Republic of France pursuant to article L. 411-2-11 of the H
monétaire et financier to (i) providers of third party portfolio management investment services, (ii) qua
(investisseurs qualifiés) acting for their own account and/or (iii) a limited group of investors (cercle res
d’investisseurs) acting for their own account, all as defined in and in accordance with articles L. 411-1
D. 411-1 to D.411-4, D.744-1 and D. 754-1 and D. 764-1 of the French Code monétaire et financier.

Prospective investors are informed that:
neither this prospectus supplement nor any other offering materials relating to the ADSs desq
prospectus supplement has been submitted for clearance to the French financial market auth
des marchés financiers );

neither this prospectus supplement, nor any offering material relating to the ADSs has been ¢
released, issued, distributed or caused to be released, issued or distributed to the public in F
in connection with any offer for subscription or sale of the ADSs to the public in France within
of article L. 411-1 of the French Code monétaire et financier ;

individuals or entities referred to in article L. 411-2-l of the French Code monétaire et financi
participate in this offering, as provided under articles D.411-1, D.411-2, D.744-1, D.754-1 and
the French Code monétaire et financier ; and

the direct and indirect distribution or sale to the public of the ADSs acquired by them may onl
compliance with articles L. 411-1, L. 411-2, L. 412-1 and L. 621-8 to L. 621-8-3 of the French
monétaire et financier .

Hong Kong

No securities have been offered or sold, and no securities may be offered or sold, in Hong Kong, by n
document, other than to persons whose ordinary business is to buy or sell shares or debentures, whe
principal or agent; or to “professional investors” as defined in the Securities and Futures Ordinance (G
Hong Kong, or SFO, and any rules made under that Ordinance; or in other circumstances which do n
document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong, or G
do not constitute an offer or invitation to the public for the purpose of the CO or the SFO. No documery
advertisement relating to the securities has been issued or may be issued or may be in the possessio
person
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for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or th|
which are likely to be accessed or read by, the public of Hong Kong (except if permitted under the seg
Hong Kong) other than with respect to securities which are or are intended to be disposed of only to p
outside Hong Kong or only to “professional investors” as defined in the SFO and any rules made undg

Ordinance.

This prospectus supplement has not been registered with the Registrar of Companies in Hong Kong.
this prospectus supplement may not be issued, circulated or distributed in Hong Kong, and the securi
be offered for subscription to members of the public in Hong Kong. Each person acquiring the securiti
required, and is deemed by the acquisition of the securities, to confirm that he is aware of the restricti

the securities described in this prospectus supplement and the relevant offering documents and that

acquiring, and has not been offered any securities in circumstances that contravene any such restricti

Israel

This document does not constitute a prospectus under the Israeli Securities Law, 5728-1968, or the S|
and has not been filed with or approved by the Israel Securities Authority. In Israel, this prospectus su

being distributed only to, and is directed only at, and any offer of the securities is directed only at, (i) a

number of persons in accordance with the Israeli Securities Law and (ii) investors listed in the first ad
Addendum, to the Israeli Securities Law, consisting primarily of joint investment in trust funds, provide

insurance companies, banks, portfolio managers, investment advisors, members of the Tel Aviv StocK

underwriters, venture capital funds, entities with equity in excess of NIS 50 million and “qualified indiv
as defined in the Addendum (as it may be amended from time to time), collectively referred to as qual
(in each case, purchasing for their own account or, where permitted under the Addendum, for the acc
clients who are investors listed in the Addendum). Qualified investors are required to submit written c
that they fall within the scope of the Addendum, are aware of the meaning of same and agree to it.

Japan

The offering has not been and will not be registered under the Financial Instruments and Exchange L
(Law No. 25 of 1948 of Japan, as amended), or FIEL, and the underwriters will not offer or sell any se
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used he|
any person resident in Japan, including any corporation or other entity organized under the laws of Ja|
others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, any resident o
except pursuant to an exemption from the registration requirements of, and otherwise in compliance W
and any other applicable laws, regulations and ministerial guidelines of Japan.

Singapore
This prospectus supplement has not been and will not be lodged or registered as a prospectus with th
Authority of Singapore. Accordingly, this prospectus supplement and any other document or material
with the offer or sale, or invitation for subscription or purchase, of the securities may not be circulated
nor may the securities be offered or sold, or be made the subject of an invitation for subscription or pu
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under S
the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a relevant person pursual
Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions sp¢
Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any o
provision of the SFA.

Where the securities are subscribed or purchased under Section 275 of the SFA by a relevant person

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the s
of which is to hold investments and the entire share capital of which is owned by one or morg
each of whom is an accredited investor; or
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(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investn
each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and
(howsoever described) in that trust shall not be transferred within six months after that corporation or
acquired the securities pursuant to an offer made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to §
arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(i) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares a
Debentures) Regulations 2005 of Singapore.

Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exch
or on any other stock exchange or regulated trading facility in Switzerland. This prospectus suppleme
prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art.
Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the

Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neith
prospectus supplement nor any other offering or marketing material relating to the securities or this off
publicly distributed or otherwise made publicly available in Switzerland.

Neither this prospectus supplement nor any other offering or marketing material relating to this offerin
securities have been or will be filed with or approved by any Swiss regulatory authority. In particular, t
supplement will not be filed with, and the offer of securities will not be supervised by, the Swiss Finan
Supervisory Authority FINMA, and the offer of securities has not been and will not be authorized unde
Federal Act on Collective Investment Schemes, or CISA. The investor protection afforded to acquirers
collective investment schemes under the CISA does not extend to acquirers of securities.

United Kingdom

This prospectus supplement is only being distributed to, and is only directed at, persons in the United
are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (i
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Prg
2005, as amended, or the Order, and/or (ii) who are high net worth companies (or persons to whom it
otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all such persong
being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and wi
an offer to the public of the ADSs in the United Kingdom within the meaning of the Financial Services
Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the informati
this document or use it as basis for taking any action. In the United Kingdom, any investment or inves
that this document relates to may be made or taken exclusively by relevant persons.
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LEGAL MATTERS

Goodwin Procter LLP of Boston, Massachusetts is acting as U.S. counsel to the Company in connect
offering. Arthur Cox of Dublin, Ireland is acting as Irish counsel to the Company in connection with thi
will issue an opinion with respect to the validity of the issuance of the securities being offered hereby.
New York, New York is acting as U.S. counsel to the underwriters in connection with this offering. A&L
acting as Irish counsel to the underwriters in connection with this offering.

EXPERTS

The consolidated financial statements, and the related financial statement schedule incorporated in th
by reference from the Company’s Annual Report on Form 10-K for the year ended December 31, 201
effectiveness of Avadel Pharmaceuticals plc’s internal control over financial reporting have been audit
& Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
herein by reference. Such consolidated financial statements and financial statement schedule have b
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounti
auditing

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of the registration statement
we filed with the SEC under the Securities Act and do not contain all the information set forth in the re
statement. Whenever a reference is made in this prospectus supplement or the accompanying prospe
our contracts, agreements or other documents, the reference may not be complete and you should re
exhibits that are a part of the registration statement or the exhibits to the reports or other documents i
reference in this prospectus supplement and the accompanying prospectus for a copy of such contrag
or other document. For additional information about our company, please refer to other documents we
with the SEC and that are incorporated by reference into this prospectus supplement and the accomp
prospectus, as listed under the heading “Incorporation of Certain Information by Reference” in this prd
supplement and the accompanying prospectus. Additional information about us can be found on our
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www.avadel.com, and in our filings with the SEC. Copies of our filings with the SEC are available onlipe at

www.sec.gov and our website at www.avadel.com. We have included the SEC’s website address and
address as inactive textual references only. Neither the contents of the SEC’s website or our website,
website that may be accessed from such websites, is incorporated in or otherwise considered a part g
prospectus supplement or the accompanying prospectus except as expressly set forth under the head
“Incorporation of Certain Information by Reference” in this prospectus supplement and the accompan
prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which mean
disclose important information to you by referring you to these documents. The information incorporat]

reference is an important part of this prospectus, and information that we file later with the SEC will al

update and supersede the information already incorporated by reference. We are incorporating by ref;
documents listed below, which we have already filed with the SEC, and any future filings we make wit]
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including all filings made after the date
this registration statement and prior to the effectiveness of this registration statement, except as to an

any future report or document that is not deemed filed under such provisions, after the date of this prg

prior to the termination of this offering:
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= our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEIC on

March 16, 2020;

= the information specifically incorporated by reference in our Annual Report on Form 10-K for
ended December 31, 2019, from our Definitive Proxy_Statement on Schedule 14(a),_as filed
on April 27, 2020 ;

= our Current Reports on Form 8-K (other than information furnished rather than filed) filed with
January 10, 2020 , February 24, 2020 and April 27, 2020 ; and

= the description of our ordinary shares contained in our registration statement on Form S-3 filg

he year

ith the SEC

the SEC on

d with the

SEC on February 5, 2020, including_ any amendments or reports filed for the purposes of updating_this

description.

Notwithstanding the foregoing, unless specifically stated to the contrary, information that we furnish (and that is not

deemed “filed” with the SEC) under ltems 2.02 and 7.01 of any Current Report on Form 8-K, including

the related

exhibits under Item 9.01, is not incorporated by reference into this prospectus or the registration statement of which

this prospectus is a part.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents
by reference in this prospectus, including exhibits to these documents. You should direct any requestg
documents to Avadel Pharmaceuticals plc, 16640 Chesterfield Grove Road, Suite 200, Attention: Jerg
Chesterfield, Missouri 63005, telephone: +1 (636) 449-1840.

incorporated
for
d G. Seurer,

You also may access these filings on our website at www.avadel.com. We do not incorporate the infofmation on our

website into this prospectus or any supplement to this prospectus and you should not consider any in
or that can be accessed through, our website as part of this prospectus or any supplement to this pro

‘ormation on,
pectus (other

than those filings with the SEC that we specifically incorporate by reference into this prospectus or any supplement

to this prospectus).

Any statement contained in a document incorporated or deemed to be incorporated by reference in thi
will be deemed modified, superseded or replaced for purposes of this prospectus to the extent that a
contained in this prospectus modifies, supersedes or replaces such statement.
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PROSPECTUS

., Avade]

$250,000,000
Ordinary Shares
Ordinary Shares represented by American Depositary
Preferred Shares
Debt Securities
Warrants
Units

By this prospectus, we may offer and sell from time to time, in one or more series or classes, up to $2
aggregate principal amount of our ordinary shares, ordinary shares represented by American Deposit
ADSs, preferred shares, debt securities, warrants and/or units. We may also offer securities as may b|
upon conversion, redemption, repurchase, exchange or exercise of any securities registered hereund
any applicable anti-dilution provisions.

This prospectus provides a general description of the securities we may offer. Each time we offer sec
provide specific terms of the securities offered in a supplement to this prospectus. The prospectus su
also add, update or change information contained in this prospectus. You should carefully read this pn
the applicable prospectus supplement, as well as any documents incorporated by reference, before y
any of the securities being offered.

ADSs representing our ordinary shares are listed on The Nasdaq Global Market under the symbol “A
February 3, 2020, the closing price for ADSs, as reported on The Nasdaq Global Market, was $7.07 p
may offer and sell these securities directly to investors, through agents designated from time to time g
underwriters or dealers. For additional information on the methods of sale, you should refer to the sed
“Plan of Distribution” in this prospectus. If any agents or underwriters are involved in the sale of any s
respect to which this prospectus is being delivered, the names of such agents or underwriters and an

Shares
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applicable

fees, commissions, discounts or over-allotment options will be set forth in a prospectus supplement. The price to the

public of such securities and the net proceeds we expect to receive from such sale will also be set forj
prospectus supplement.

Investing in our securities involves a high degree of risk. You should review care

u
risks and uncertainties referenced under the heading “ Risk Factors ” contained :L

prospectus beginning on page 7 and any applicable prospectus supplement, and

hina

lly the
this
under

similar headings in the other documents that are incorporated by reference into this

prospectus.

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

The date of this prospectus is February 14, 2020.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Con
the SEC, using a “shelf” registration process. Under this shelf registration process, we may from time
any combination of the securities described in this prospectus in one or more offerings for an aggregq
price of up to $250,000,000.

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

You should rely only on the information contained in or incorporated by reference in this prospectus, g
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SH
not authorized anyone to provide you with different information. This prospectus and any accompanyi
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other th
securities described in any accompanying prospectus supplement or an offer to sell or the solicitation
buy such securities in any circumstances in which such offer or solicitation is unlawful. You should asg
information appearing in this prospectus, any prospectus supplement, the documents incorporated by

mission, or
to time sell
te offering

sell securities,
rms of the
bspectus. You
itional
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reference and

any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.
Unless the context otherwise indicates, references in this prospectus to the “company,” “we,” “us” and|“our” refer to

Avadel Pharmaceuticals plc.

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

This prospectus does not constitute a prospectus for the purposes of the Prospectus Regulation (EU)
the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when

y of their
may appear

2017/1129 of
securities are

offered to the public or admitted to trading on a regulated market and the Irish regulations issued pursuant to the

Prospectus Regulation and this prospectus has not been approved by the Central Bank of Ireland, as
authority under the Prospectus Regulation, or any equivalent authority in an European Economic Areg
state. No offer of shares to the public is made, or will be made, that requires the publication of a prosg
pursuant to Irish or European prospectus law within the meaning of the above legislation.

competent
member
ectus
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains forward-looking

within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, a
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Any stateme
expectations, beliefs, plans, objectives, assumptions or future events or performance are not historicq
may be forward-looking. These statements are often, but are not always, made through the use of wo

statements

nd

hts about our

| facts and

rds or phrases

such as “may,” “will,” “could,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimatgs,” “predicts,”

“projects,” “potential,” “continue,” and similar expressions, or the negative of these terms, or similar eX
Accordingly, these statements involve estimates, assumptions, risks and uncertainties which could ca
results to differ materially from those expressed in them. Any forward-looking statements are qualified
entirety by reference to the factors discussed throughout this prospectus, and in particular those factol
in the section “Risk Factors.”

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

= Our reliance on a single product candidate, FT218, the expected completion of the Phase I
FT218 and our ability to obtain regulatory approval of and successfully commercialize FT218

Our plans and expectations regarding the effectiveness of our restructuring plan announced |
February 2019, including our ability to achieve the desired cost savings;

Any further restructuring actions that may be required and our ability to obtain any required c
(including any consents required pursuant to the Indenture governing our exchange notes du
2023 Notes);

Our reliance on a small number of products to generate all or substantially all of our revenue
competitive pressures that these products face;

The lack of patent protection for three of our approved products, Bloxiverz, Vazculep and Akg
Our ability to successfully launch Nouress in the United States;

Our ability to develop and obtain U.S. Food and Drug Administration, or FDA, approval for an
potential “unapproved marketed drug” product candidates in the future;

Our ability to continue to service the 2023 Notes, including making the ongoing interest paym
2023 Notes, settling exchanges of the 2023 Notes in cash or completing any required repurc
2023 Notes;

The ability of our product candidates and products to gain market acceptance;

Our ability to enter into strategic partnerships for the development, commercialization, manuf]
distribution of our products and product candidates;

Our dependence on a limited number of suppliers for the manufacturing of our products and
materials in our products and any failure of such suppliers to deliver sufficient quantities of th
materials, which could have a material adverse effect on our business;

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

Our expectations about the potential market sizes and market participation potential for our a|
proposed products;
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= Our ability to retain members of our management team and our employees; and
= Competition existing today or that will likely arise in the future.

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

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

Overview

We are an emerging biopharmaceutical company. Our lead product candidate, FT218, is an invest
once-nightly formulation of sodium oxybate for the treatment of excessive daytime sleepiness, or B
cataplexy in narcolepsy patients. FT218, which uses our Micropump drug-delivery technology, is in
clinical trial for the treatment of narcolepsy patients suffering from EDS and cataplexy. In addition,
three commercial products developed under our “unapproved marketed drug,” or UMD, program, A
Bloxiverz and Vazculep , and a fourth approved product, Nouress, which are sterile injectable drug
the hospital setting.

We are primarily focused on the development and potential FDA approval of FT218. In addition, w
to market and distribute our current approved hospital products portfolio and, pending resolution of
existing patent infringement claim (as described below), we plan to commercialize Nouress . Outsi
product candidate and our existing commercial products, we continue to evaluate opportunities to

product portfolio.

FT218 (Micropump sodium oxybate)

FT218 is a once-nightly formulation of sodium oxybate that uses our Micropump controlled release
delivery technology for the treatment of EDS and cataplexy in patients suffering from narcolepsy. §
oxybate is the sodium salt of gamma hydroxybutyrate, an endogenous compound and metabolite ¢
neurotransmitter gamma-aminobutyric acid. Sodium oxybate is approved in Europe and the United
a twice-nightly formulation indicated for the treatment of EDS and cataplexy in patients with narcol

In December 2019, we completed patient enrollment of our Phase 3 REST-ON clinical trial of FT21
the safety and efficacy of a once-nightly formulation of FT218 for the treatment of EDS and cataplg
patients suffering from narcolepsy. The REST-ON trial is a randomized, double-blind, placebo-contj
that has enrolled 212 patients and is being conducted in clinical sites in the U.S., Canada, Western
and Australia. Top line data from the REST-ON ftrial is currently expected in the second quarter of 2

In January 2018, the FDA granted FT218 Orphan Drug Designation, which makes the drug eligiblg
development and commercial incentives, including a potential U.S. market exclusivity for up to sev
Additionally, in April 2019, our first FT218 patent was issued, providing intellectual property protect]
2037. There are additional patent applications currently in development and/or pending at the Unit
Patent and Trademark Office, or the USPTO, as well as foreign patent offices.

We believe FT218 has the potential to demonstrate improved dosing compliance, safety and patie
satisfaction over the current standard of care for EDS and cataplexy in patients with narcolepsy, wi
twice-nightly sodium oxybate formulation. If approved, we believe FT218 has the potential to take
share of the sodium oxybate market. The current market size for the twice-nightly administration of
oxybate is estimated at an annualized revenue run rate of $1.7 billion.

Micropump Drug-Delivery Technology

Our Micropump drug-delivery technology allows for the delayed delivery of small molecule drugs t3g
which has the potential to improve dosing compliance, reduce toxicity and improve patient complia
Beyond FT218, we believe there could be other product development opportunities for our Micropd
delivery technology, representing either “life cycle” opportunities, whereby additional intellectual pr
be added to a pharmaceutical product to extend the commercial viability of a currently marketed prj
innovative formulation opportunities for new chemical entities.
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Unapproved Marketed Drugs Program

The FDA allows certain unapproved prescription drugs to be marketed if (i) they are relied on by health care
professionals to treat serious medical conditions, and (ii) there is no FDA-approved drug to treat sych
condition or insufficient supply of FDA-approved drugs. In most cases, these prescription drugs pr¢-date the
establishment of the FDA. Although these products are typically not protected by patents or similar intellectual
property, FDA guidance states that, if it approves an NDA for any such products via a 505(b)(2) process, the
FDA is more likely to seek enforcement action, such as seizure or injunction, against remaining ungpproved
drugs of the same type, potentially after a grace period provided by the FDA.

Existing Commercial Products

To date, we have received FDA approvals for three previously unapproved prescription drugs:

= Bloxiverz (neostigmine methylsulfate injection) — Bloxiverz was approved by the FDA in
May 2013 and was launched in July 2013. Bloxiverz is a drug used intravenously in the ogerating
room to reverse the effects of non-depolarizing neuromuscular blocking agents after surgery.
Bloxiverz was the first FDA-approved version of neostigmine methylsulfate. Today, neostigmine is one
of the two most frequently used products for the reversal of the effects of other agents usgd for
neuromuscular blocks. There are approximately 2.5 million vials of neostigmine sold annuglly in the
u.s.

= Vazculep (phenylephrine hydrochloride injection) — Vazculep was approved by the FPA in
June 2014 and was launched in October 2014. Vazculep is indicated for the treatment of glinically
important hypotension occurring in the setting of anesthesia. There are approximately 7.1|million vials
of Vazculep sold annually in the U.S.

= Akovaz (ephedrine sulfate injection) . Akovaz , was approved by the FDA in April 2016 and was
launched in August 2016. Akovaz was the first FDA approved formulation of ephedrine sulfate, an
alpha- and beta- adrenergic agonist and a norepinephrine-releasing agent that is indicated for the
treatment of clinically important hypotension occurring in the setting of anesthesia. There are
approximately 7.5 million vials of Akovaz sold annually in the U.S.

Nouress

We received FDA approval for Nouress (cysteine hydrochloride injection), a sterile injectable prodyct for use
in the hospital setting in December 2019, and currently have one patent covering that product. Several
additional patent applications for Nouress are pending with the USPTO and we expect to receive g second
patent in the first quarter of 2020. In light of the recently filed patent suit by Exela Pharma Sciences, LLC, we
are currently evaluating the timing and process for a commercial launch of Nouress in the U.S.

We use the revenue from our UMD products to fund the research and development of FT218. In adidition, we
believe evaluating opportunities to commercialize other unapproved drugs in markets with a limited number of
competitors may provide us with near-term revenue growth and potentially provide cash flows that|can also be
used to fund research and development initiatives for the development of FT218 and other potential product
candidates.

Corporate Information

We were incorporated on December 1, 2015 as an Irish private limited company, and re-registered|as an Irish
public limited company, or plc, on November 21, 2016. We are the successor company to Flamel
Technologies S.A., a French société anonyme. Our principal place of business is located at 10 Ear]sfort

Terrace, Dublin 2, Ireland and our phone number is 00 353 1 920 1000. Our website is www.avadel.com. We
do not incorporate the information on or accessible through our website into this prospectus.
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RISK FACTORS

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

Risks Relating to Our 2018 Net Loss and Our 2019 Restructuring

Our net loss and use of cash from operating activities in 2018 and 2019 may limit our ability to
our business strategy.

We reported a net loss of $95.3 million in 2018 and a net use of cash from operating activities of $82
we continued to operate at a loss in 2019. As a result, our cash and marketable securities as of Septg
2019 was $ 72.5 million. Our business strategy is to primarily focus on the development and potential
for FT218 which is in a Phase 3 clinical trial for the treatment of narcolepsy patients suffering from ED
cataplexy. In addition, we will continue to maximize the value of our current approved hospital product
including the potential commercialization of our fourth product, Nouress (cysteine hydrochloride inject|
successful pursuit of all components of our strategy will require substantial financial resources, and th|
assurance that our existing cash and marketable securities assets and the cash generated by our opg
adequate for these purposes. Failure to implement any component of our strategy may prevent us frol
profitability in the future or may otherwise have a material adverse effect on our financial condition an
operation.

Our restructuring plan announced in February 2019 may not be as effective as anticipated, andg
to fully realize the expected cost savings or may experience unintended negative impacts fron
restructuring.

In February 2019, we announced a restructuring plan intended to achieve future cost savings through
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actions, a reduction of our overall workforce by approximately 50 percent. In conjunction with the restfucturing plan,

we also announced the voluntary Chapter 11 bankruptcy filing by our subsidiary, Avadel Specialty Ph3
LLC, or Specialty Pharma, which was responsible solely for the sales, marketing and distribution of oy
product. We refer to the restructuring plan and the Chapter 11 bankruptcy of Specialty Pharma as the
Restructuring. We implemented the restructuring plan in light of disappointing results from the comme
Noctiva, and in order to focus our resources on other product development activities, in particular the
Phase 3 clinical trial of FT218 for the treatment of excessive daytime sleepiness, or EDS, and cataple|
narcolepsy patients. The restructuring plan requires the devotion of management attention as well as
resources, including one-time pre-tax cash charges which we estimated at $10.0 million to $15.0 milli
pose significant risks. The restructuring plan may not be as effective as we anticipated and may not fuy
the expected cost savings or the effective re-focusing of our efforts toward completing the developme
addition, the restructuring plan may result in greater implementation costs than we have estimated or
unintended negative consequences. For example, because of the speed and magnitude of the workfg
that occurred during the 2019 restructuring, it may be difficult in the future to retain certain remaining ¢
who are critical to our ability to successfully pursue our business plan.
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If we need to take further restructuring actions, necessary third-party consents may not be gr4

Our management may determine we need to take further restructuring actions to achieve additional c
generate additional capital needed for our business strategy, or for other purposes. Certain restructuri
that management consider could require obtaining the consent of third parties, such as holders of our|
Exchangeable Senior Notes, or the 2023 Notes. For example, the voluntary bankruptcy filing by Spec
required the consent of holders of a majority in principal amount of our 2023 Notes in order to avoid a
the Indenture governing such 2023 Notes. While we were successful in obtaining that consent, there
assurance we will be successful in obtaining additional consents in the future from such holders or fro|
parties whose consents may be required. Failure to obtain these third-party consents would prevent u
additional restructuring actions, which could have a material adverse effect on our cash flow, financial
and ability to successfully pursue our business strategy.

The Chapter 11 bankruptcy filing by Specialty Pharma may have unexpected adverse results.

As part of the 2019 Restructuring, Avadel US Holdings Inc., Specialty Pharma’s immediate parent ang
owned subsidiary, agreed to provide debtor-in-possession financing to Specialty Pharma of up to $2.7
could face challenges in having the liquidation plan for Specialty Pharma approved and costs from thg
may exceed the amount of financing Avadel US Holdings Inc. has committed to provide. Adverse or u
results from the bankruptcy proceeding could impair the success of the 2019 Restructuring.

A management-directed third-party evaluation of our FT218 development program could resul
that increase the cost of the program and further delay its completion.

We recently announced completion of enrollment in the clinical trial for our FT218 product and an esti
completion date for that clinical trial. Management, in conjunction with pharmaceutical industry consul
continues its evaluation of the FT218 program. The results of this on-going evaluation, in addition to tl
our FT218 development program, including our pivotal phase IIl REST ON study and all other compo
NDA submission, could cause us to modify our development plan with respect to FT218 in ways that

materially increase the ultimate cost of such development or further delay its completion, or could ide
risks or problems with the product. Any such cost increases, added delays, risks or problems could hg
adverse effect on our financial condition and results of operation.

Risks Relating to Our Business and Industry

We derive a substantial majority of our revenues from a small number of products facing comy
pressures, and from a small number of customers, and the loss of any one of these products ¢
could reduce our revenues significantly.

In 2018, we derived $97.5 million, or 96.2%, of our $101.4 million in revenues from sales of our three

products, Bloxiverz , Vazculep and Akovaz. Revenue from these three products in 2018 were 40.7% |
2017, although Vazculep revenue increased by $4.7 million, or 12.4%, in 2018 compared to the prior

Noctiva product failed to achieve anticipated revenue levels despite a substantial investment of resou
commercialization, and these disappointing results led to the voluntary Chapter 11 bankruptcy filing b
Pharma in February 2019. In addition, we depend on a small number of customers for the majority of
from our three hospital products. Four customers accounted for approximately 86.8% of total revenue|
these products in 2018. These four customers comprise a significant portion of the distribution networ
pharmaceutical products in the U.S.

Competition for our hospital products in 2018 caused significant downward pricing pressure and, with
of Vazculep, loss of market share, resulting in lower aggregate revenues for these products. Further ¢
the future could cause further reductions in prices and market share. The distribution network for phar
products is continuing to undergo consolidation marked by mergers and acquisitions among wholesal
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control a significant share of the market. We expect that continuing consolidation in the industry may
competitive pressures on pharmaceutical companies. The loss of any one of our three hospital produ
termination of our relationship with any of our customers or our failure to broaden our customer base
our revenues to further decrease significantly and result in further losses from our operations. Further,
unable to negotiate favorable business terms with customers that represent a significant portion of ou

and any such inability could have a material adverse effect on our business, results of operations, fing

and prospects.

Further, as part of our 2013 debt financing transaction with Deerfield, we granted Deerfield a security

intellectual property and product registration rights of certain legacy products. If we default on the tern

agreement with Deerfield, Deerfield could enforce its security interest, which could further impact our

We must invest substantial sums in research and development in order to remain competitive,
not fully recover these investments.

To be successful in the highly-competitive pharmaceutical industry, we must commit substantial resou

ause
ts, the

tould cause
we may be

r revenues,
ncial condition

nterest in the
ns of the loan
fevenues.

and we may

rces each

year to research and development in order to develop new products and enhance our technologies. Ir}
spent $39.3 million on research and development, including on our FT218 product candidate and on
which was approved by the FDA in December 2019. Our ongoing investments in research and develg
FT218 as well as possible future products could result in higher costs without a proportionate increasg

2018, we
Nouress,
pment for
b, Or any

increase, in revenues. The research and development process is lengthy and carries a substantial ris

our research and development does not yield sufficient products that achieve commercial success, oy

operating results will be adversely affected.

Our products may not reach the commercial market for a number of reasons.

Drug development is an inherently uncertain process with a high risk of failure at every stage of devel
Successful research and development of pharmaceutical products is difficult, expensive and time con

product candidates fail to reach the market. Our success will depend on the development and the sug

commercialization of new drugs, including additional previously unapproved marketed drugs, or UMD
products that utilize our drug delivery technologies. If any of our additional UMD products or products
our drug delivery technologies fails to reach the commercial market, our future revenues would be ad
affected.

Even if our products and current drug delivery technologies appear promising during development, th
successful commercial applications developed for them for a number of reasons, including:

delay or halt applicable clinical trials;

we or our partners may face slower than expected rate of patient recruitment and enroliment
trials, or may devote insufficient funding to the clinical trials;

our drug delivery technologies and drug products may be found to be ineffective or to cause
effects, or may fail during any stage of pre-clinical testing or clinical trials;

we or our partners may find that certain products cannot be manufactured on a commercial s
therefore, may not be economical or feasible to produce; or

acceptance, could fail to be included within the pricing and reimbursement schemes of the U
Member States, or could be precluded from commercialization by proprietary rights of third p

the FDA, the European Medicines Agency, or EMA, the competent authority of an EU Membe
Institutional Review Board, or IRB, or an Ethics Committee (the EU equivalent to IRB), or our

our products could fail to obtain regulatory approval or, if approved, could fail to achieve mark
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We may rely on collaborations with third parties to commercialize certain of our products in de
particularly products using our drug delivery technologies, and such strategy involves risks th
impair our prospects for realizing profits from such products.

We expect that the commercialization of some of our products in development, which utilize our drug
technologies, may require collaboration with third-party partners involving strategic alliances, licenses
divestitures or other arrangements. We may not be successful in entering into such collaborations on
terms, if at all, or our collaboration partners may not adequately perform under such arrangements, ar
our ability to commercialize these products will be negatively affected and our prospects will be impai

Our products may not gain market acceptance.

Our products and technologies may not gain market acceptance among physicians, patients, healthcg
medical communities. The degree of market acceptance of any product or technology will depend on
factors, including, but not limited to:
= the scope of regulatory approvals, including limitations or warnings in a product’s regulatory-g
labeling, or other restrictions under a FDA Risk Evaluations and Mitigations Strategies, or RH
= in the case of any new UMD product we may successfully pursue, whether and the extent to
removes
= competing products from the market;
= in the case of our product candidates that are controlled substances the U.S. Drug Enforcem
Administration, or DEA, scheduling classification;
= demonstration of the clinical safety and efficacy of the product or technology;
= the absence of evidence of undesirable side effects of the product or technology that delay ol
= the lack of regulatory delays or other regulatory actions;
= its cost-effectiveness and related access to payor coverage;
= its potential advantage over alternative treatment methods;
= the availability of third-party reimbursement; and
= the marketing and distribution support it receives.

If any of our products or technologies fails to achieve market acceptance, our ability to generate addit
will be limited, which would have a material adverse effect on our business.

The development of several of our drug delivery technologies and products depends on the s¢
single provider and any interruption of operations of such provider could significantly delay o
material adverse effect on our product pipeline.

Currently, we use a single source provider for the development, supply of clinical materials and poten
supply of commercial batches for several of our products incorporating our drug delivery technologies
disruption in the operations of this provider or if this provider fails to supply acceptable quantity and q
or services to us for any reason, such disruption or failure could delay our product development and ¢
material adverse effect on our business, financial condition and results of operations. In case of a disr
may need to establish alternative manufacturing sources for our drug delivery products, and this woul
substantial production delays as we build or locate replacement facilities and seek to satisfy necessar
requirements.

We depend on a limited number of suppliers for the manufacturing of our products and certain
materials used in our products and any failure of such suppliers to deliver sufficient quantities
of product or these raw materials could have a material adverse effect on our business.
Currently, we depend on a limited number of contract manufacturing organizations, or CMOs, for threg
Bloxiverz, Vazculep and Akovaz, from which we derive our revenues. Additionally, we purchase certai
materials used in our products from a limited number of suppliers, including a single supplier for certa
ingredients. If the supplies of these products or materials were interrupted for any reason, our manufg
marketing of certain products could be delayed. These delays could be extensive and expensive, esp
situations where a
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substitution was not readily available or required variations of existing regulatory approvals and certifi
additional regulatory approval. For example, an alternative supplier may be required to pass an inspe
FDA, EMA or the competent authorities of EU Member States for compliance with current Good Mand
Practices, or cGMP, requirements before supplying us with product or before we may incorporate that|
ingredients into the manufacturing of our products by our contract, development, and manufacturing 9
or CDMOs. Failure to obtain adequate supplies in a timely manner could have a material adverse effe
business, financial condition and results of operations.
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If our competitors develop and market technologies or products that are safer or more effective than ours,

or obtain regulatory approval and market such technologies or products before we do, our coi
opportunity will be diminished or eliminated.

Competition in the pharmaceutical and biotechnology industry is intense and is expected to increase.
with academic laboratories, research institutions, universities, joint ventures and other pharmaceutica
biotechnology companies, including other companies developing drug delivery technologies or niche

generic specialty pharmaceutical products. Some of these competitors may also be our business part

Our drug delivery technologies compete with technologies provided by several other companies. In p4g
delivery technologies and products, could be developed that, if successful, could compete against our
technologies or products. Among the many experimental therapies being tested in the U.S. and in the
may be some that we do not now know of that may compete with our drug delivery technologies or pr
future. These new biological or chemical products may be safer or may work better than our products

With respect to our UMD products, the FDA has approved generic versions or previously filed NDAs g
marketed products and may approve additional generic versions in the future.

Many of our competitors have substantially greater financial, technological, manufacturing, marketing
and research and development resources and experience than we do. Furthermore, acquisitions of cg
delivery companies by large pharmaceutical companies could enhance our competitors’ resources. A
competitors may succeed in developing competing technologies and products, obtaining regulatory af
gaining market share for their products more rapidly than we do.

Our revenues may be negatively affected by healthcare reforms and increasing pricing pressu

Future prices for our pharmaceutical products and medical devices will be substantially affected by re
policies of third-party payors such as government healthcare programs, private insurance plans and n
organizations; by our contracts with the drug wholesalers who distribute our products; and by competi
forces generally. In recent years, third-party payors have been exerting downward pressure on prices
products will be reimbursed, and the drug wholesale industry has been undergoing consolidation whiq
greater market power to the remaining, larger drug wholesalers. In the U.S., the Trump administration
public and social media statements causing uncertainty as to future federal U.S. government policies
drug prices. Further, the trend toward increased availability of generic products has contributed to ove
pressures in the pharmaceutical industry. Additionally, on December 18, 2019, President Trump, the U
Department of Health and Human Services, and the FDA issued a notice of proposed rulemaking that
would allow for the importation of certain prescription drugs from Canada. FDA also issued a Draft Gy
document outlining a potential pathway for manufacturers to obtain an additional National Drug Code,
an FDA-approved drug that was originally intended to be marketed in a foreign country and that was 4
sale in that foreign country. The regulatory and market implications of the notice of proposed rulemaki
Guidance are unknown at this time, but legislation, regulations or policies allowing the reimportation of
enacted and implemented, could decrease the price we receive for our products and adversely affect
revenues and prospects for profitability. Similarly, any future changes in laws, regulations, practices o
the drug wholesale industry, or in the prevalence of generic products, may adversely affect our financi
and results of operations.
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If we cannot keep pace with the rapid technological change in our industry, we may lose business, and our

products and technologies could become obsolete or noncompetitive.

Our success also depends, in part, on maintaining a competitive position in the development of produl

technologies in a rapidly evolving field. Major technological changes can happen quickly in the bioteck

pharmaceutical industries. If we cannot maintain competitive products and technologies, our competit|

succeed in developing competing technologies or obtaining regulatory approval for products before ug

products of our competitors may gain market acceptance more rapidly than our products. Such rapid
change, or the development by our competitors of technologically improved or different products, coul
products or technologies obsolete or noncompetitive.

We may fail to effectively execute our business strategy.

Our business strategy is to continue our UMD program by commercializing our fourth UMD product, N
well as potentially seek FDA approval for and commercialize additional future UMD product candidate
continue to seek FDA approval for FT218, which completed enroliment for its Phase 3 clinical trial and
expect topline data in the second quarter of 2020. There can be no assurance that we will be success

these objectives; and a failure in any of these objectives could negatively impact our business and op
results..

Failure to comply with domestic and international privacy and security laws could result in the

of significant civil and criminal penalties.

The costs of compliance with privacy and security laws, including protecting electronically stored infor]
cyber-attacks, and potential liability associated with any compliance failures could adversely affect ou

financial condition and results of operations. We are subject to various domestic and international priv

security regulations, including but not limited to HIPAA and the General Data Protection Regulation, o

(Regulation EU 2016/679). HIPAA mandates, among other things, the adoption of uniform standards 1

electronic exchange of information in common healthcare transactions, as well as standards relating |

and security of individually identifiable health information, which require the adoption of administrative|

technical safeguards to protect such information. In addition, many states have enacted comparable |

addressing the privacy and security of health information, some of which are more stringent than HIPA

requires Avadel to ensure personal data collected by Avadel is gathered legally and under strict condi
protect such personal data from misuse and exploitation. If Avadel fails to comply with GDPR, we will
significant fines and penalties that could adversely affect our business, financial condition and results

Our effective tax rate could be highly volatile and could adversely affect our operating results.

Our future effective tax rate may be adversely affected by a number of factors, many of which are out:
control, including:
the jurisdictions in which profits are determined to be earned and taxed;

.
= changes in the valuation of our deferred tax assets and liabilities;
= the resolution of issues arising from tax audits with various tax authorities;
changes in share-based compensation expense;

changes in domestic or international tax laws or the interpretation of such tax laws;

changes in available tax credits;

connection with acquisitions;
adjustments to estimated taxes upon finalization of various tax returns;

the tax effects of purchase accounting for acquisitions that may cause fluctuations between r
periods.
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increases in expenses not deductible for tax purposes, including increases in the fair value of
payables, write-offs of acquired in-process research and development and impairment of goqg
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Any significant increase in our future effective tax rates could impact our results of operations for future periods

adversely.
Our ability to use our net operating loss carryforwards and certain other tax attributes may be

As of December 31, 2018, we had U.S. federal net operating loss carryforwards of approximately $26

prior period losses, some of which, if not utilized, will expire in 2034 and 2035 for federal tax purposes.

Approximately $10 million of these net operating loss carryforwards could expire unused and be unav|
offset future income tax liabilities, which could adversely affect our profitability. The $10 million of U.S
operating loss carryforwards are subject to an annual limitation as a result of the FSC acquisition und
Revenue Code Section 382 and may not be fully utilized before they expire.

Under U.S. federal tax legislation enacted in 2017, informally titled the Tax Cuts and Jobs Act, or Tax
federal net operating losses incurred in 2018 and in future years may be carried forward indefinitely, b
deductibility of such U.S. federal net operating losses is limited. Under Sections 382 and 383 of the U
Revenue Code of 1986, as amended, or Code, if a corporation undergoes an “ownership change” (ge
defined as a greater than 50 percentage-point cumulative change (by value) in the equity ownership g
stockholders over a rolling three-year period), the corporation’s ability to use its pre-change net opera
and other pre-change tax attributes to offset its post-change taxable income or taxes may be limited.
experience ownership changes as a result of this offering or future issuances of our stock or as a resy
subsequent shifts in our stock ownership, some of which are outside our control. We have completed
determine that no events have been triggered in the past. If any ownership changes are determined t
in the future, our ability to use our current net operating losses to offset post-change taxable income g
be subject to limitation. We will be unable to use our net operating losses if we do not attain profitabili
offset our available net operating losses prior to their expiration.

As of December 31, 2018, the Company had approximately $72 million of net operating losses in Irelg
approximately $3 million of net operating losses in France that do not have an expiration date. While
do not have an expiration date, substantial changes in the activities performed in these jurisdictions c
impact on our ability to utilize these tax attributes in the future.

We outsource important activities to consultants, advisors and outside contractors.

We outsource many key functions of our business and therefore rely on a substantial number of cons
advisors and outside contractors. If we are unable to effectively manage our outsourced activities or iff
accuracy of the services provided by such third parties is compromised for any reason, our developm
may be extended, delayed or terminated which would have an adverse effect on our development pro
business.

We depend on key personnel to execute our business plan. If we cannot attract and retain key
we may not be able to successfully implement our business plan.
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Our success depends in large part upon our ability to attract and retain highly qualified personnel. Dufing our

operating history, we have assigned many key responsibilities within our Company to a relatively sma

| number of

individuals, each of whom has played key roles in executing various important components of our buginess. We do

not maintain material key person life insurance for any of our key personnel. If we lose the services of]
our interim Chief Executive Officer, or other members of our senior executive team, we may have diffi

Greg Divis,
culty executing

our business plan in the manner we currently anticipate. Further, because each of our key personnel |r involved in

numerous roles in various components of our business, the loss of any one or more of such individua
an adverse effect on our business.
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Risks Related to Our Intellectual Property

If we cannot adequately protect our intellectual property and proprietary information, we may be unable to
effectively compete.
Our success depends, in part, on our ability to obtain and enforce patents and other intellectual property rights for
our products and technology, including our drug delivery technologies, and to preserve our trade secr¢ts and other
proprietary information. If we cannot do so, our competitors may exploit our technologies and deprive jus of the
ability to realize revenues and profits from our products and technologies.

To the extent any of our products may benefit from protections afforded by patents, we face the risk tHat patent law
relating to the scope of claims in the pharmaceutical and biotechnology fields is continually evolving and can be the
subject of uncertainty and may change in a way that would limit protection. Our patents may not be eXclusive, valid
or enforceable. For example, our patents may not protect us against challenges by companies that submit drug
marketing applications to the FDA, or the competent authorities of EU Member States or other jurisdigtions in which
we may attempt to compete, in particular where such applications rely, at least in part, on safety and &fficacy data
from our products or our business partners’ products. In addition, competitors may obtain patents that may have an
adverse effect on our ability to conduct business, or they may discover ways to circumvent our patents. The scope
of any patent protection may not be sufficiently broad to cover our products or to exclude competing products. Any
patent applications we have made or may make relating to our potential products or technologies may not result in

patents being issued. Even after issuance, our patents may be challenged in the courts or patent offi
United States and abroad. Such challenges may result in loss of exclusivity or in patent claims being
invalidated or held unenforceable, in whole or in part, which could limit our ability to stop others from
commercializing similar or identical product candidates, or limit the duration of the patent protection o
candidates. Further, patent protection once obtained is limited in time, after which competitors may u

product or technology without obtaining a license from us. Because of the time required to obtain regy
marketing approval, the remaining period of effective patent protection for a marketed product is frequ
substantially shorter than the full duration of the patent. While a patent term extension can be request
certain circumstances, the grant of such a request is not guaranteed.

Our partnerships with third parties expose us to risks that they will claim intellectual property rights on
or fail to keep our unpatented products or technology confidential.

If we are unable to protect the confidentiality of our trade secrets, the value of our technology
materially adversely affected and our business would be harmed.

We also rely on trademarks, copyrights, trade secrets and know-how to develop, maintain and strengt
competitive position.

To protect our products, trade secrets and proprietary technologies, we rely, in part, on confidentiality
with our employees, suppliers, consultants, advisors and partners. These agreements may not provid
protection for our trade secrets and other proprietary information in the event of any unauthorized use
or if others lawfully develop the information. If these agreements are breached, we cannot be certain
adequate remedies. Further, we cannot guarantee that third parties will not know, discover or indepen|
equivalent proprietary information or technologies, or that they will not gain access to our trade secret]
our trade secrets to the public. Therefore, we cannot guarantee we can maintain and protect unpaten
information and trade secrets. Misappropriation or other loss of our intellectual property would advers
competitive position and may cause us to incur substantial litigation or other costs.
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Changes in U.S. or ex-U.S. patent laws could diminish the value of patents in general, thereby
ability to protect our products.

Changes in either the patent laws or interpretation thereof in the U.S. or in ex-U.S. jurisdictions could
uncertainties and costs surrounding the prosecution of patent applications and the enforcement or de
issued patents. For example, the Leahy-Smith America Invents Act of 2011, or AlA, changed the prey|
“first-to-invent” system to the current system that awards a patent to the “first-inventor-to-file” for an af
patentable invention. This change alters the pool of available materials that can be used to challenge
U.S. and limits the ability to rely on prior research to lay claim to patent rights. Under the current systg
are resolved through new derivation proceedings, and the AIA includes mechanisms to allow challeng
patents in reexamination, inter partes review and post grant proceedings. The AlA also includes base

jmpairing our

ncrease
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procedures that may make it easier for competitors to challenge our patents, which could result in incteased

competition and have a material adverse effect on our business and results of operations. The AIA m
harder to challenge third-party patents and place greater importance on being the first inventor to file
application on an invention. The AIA amendments to patent filing and litigation procedures in the U.S.
litigation being more complex and expensive and divert the efforts of our technical and management g

In addition, the patent positions of companies in the development and commercialization of pharmace
particularly uncertain. Depending on future actions by the U.S. Congress, the federal courts, and the
similarly legislative, judicial, and regulatory authorities in other jurisdictions, the laws and regulations g
patents could change in unpredictable ways that could have a material adverse effect on our existing
portfolio and our ability to protect and enforce our intellectual property in the future.
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Third parties may claim that our products infringe their rights, and we may incur significant costs resolving

these claims.

Third parties may claim infringement of their patents and other intellectual property rights by the many
import, offer for sale or sale of our drug delivery technologies or our other products. For example, an

patent exists related to Exela Pharma Sciences’ currently marketed cysteine hydrochloride injection p|
regard, Exela filed a complaint against us and our subsidiary, Avadel Legacy Pharmaceuticals, LLC, d
Legacy, in the United States District for the District of Delaware in January of 2020 alleging infringemg
Orange Book patent by our recently-approved Nouress product.. As another example, approximately
Book patents exist related to Jazz Pharmaceuticals’ currently marketed sodium oxybate product, and,
with us seeking regulatory approval for FT218, Jazz may allege that FT218 infringes their patents or g
intellectual property rights and file suit to prevent us from commercializing FT218. In response to any
infringement, we may choose or be forced to seek licenses, defend infringement actions or challenge
enforceability of those patent rights in court or administrative proceedings. If we cannot obtain require
commercially reasonably terms, or at all, are found liable for infringement or are not able to have such
declared invalid or unenforceable, our business could be materially harmed. We may be subject to clg
held liable) for significant monetary damages (including enhanced damages and/or attorneys’ fees), €
significant delays in bringing products to market or be precluded from the manufacture, use, import, o
sale of products or methods of drug delivery covered by the patents of others. Even if a license is ava
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not be available on commercially reasonable terms or may be non-exclusive, which could result in ou

competitors

gaining access to the same intellectual property. We may not have identified, or be able to identify in the future, U.S.

or foreign patents that pose a risk of potential infringement claims.

Parties making claims against us may be able to sustain the costs of patent litigation more effectively than we can
because they have substantially greater resources. In addition, any claims, with or without merit, that pur products

or drug delivery technologies infringe proprietary rights of third parties could be time-consuming, resu
litigation or divert the efforts of our technical and management personnel, any of which could disrupt d
relationships with our partners and could significantly harm our financial positions and operating resul

15

in costly
ur
S.




TABLE OF CONTENTS

If we or our partners are required to obtain licenses from third parties, our revenues and royal
commercialized products could be reduced.

The development of certain products based on our drug delivery technologies may require the use of
e.g., proprietary excipient), active ingredients, drugs ( e.g., proprietary proteins) or technologies devel
parties. The extent to which efforts by other researchers have resulted or will result in patents and the
which we or our partners are forced to obtain licenses from others, if available, on commercially reasg
currently unknown. If we or our partners must obtain licenses from third parties, fees may be required
licenses, which could reduce the net revenues and royalties we receive on commercialized products t
incorporate our drug delivery technologies.

Security breaches and other disruptions could compromise confidential information and expo
liability and cause our business and reputation to suffer.

In the ordinary course of our business, we collect and store on our networks various intellectual prope
our proprietary business information and that of our customers, suppliers and business partners. The
maintenance and transmission of this information is critical to our operations and business strategy. Dj
security measures, our information systems and infrastructure may be vulnerable to attacks by hacke
due to employee error, malfeasance or other disruptions. Any such breach could compromise our nety
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information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, disclgsure or other

loss of information could result in legal claims or proceedings, investigations by regulatory authorities
and EU Member States, disruption to our operations and damage to our reputation, any of which coul
affect our business.

Patent terms may be inadequate to protect our competitive position on our product candidateg
adequate amount of time.

Patents have a limited lifespan. In the U.S., if all maintenance fees are timely paid, the natural expirat
is generally 20 years from its earliest U.S. non-provisional filing date. Various extensions may be avai
life of a patent, and the protection it affords, is limited. Even if patents covering our product candidate
once the patent life has expired, we may be open to competition from competitive products, including
biosimilars. Given the amount of time required for the development, testing and regulatory review of n|
candidates, patents protecting such candidates might expire before or shortly after such candidates a
commercialized. As a result, our owned and licensed patent portfolio may not provide us with sufficien
exclude others from commercializing products similar or identical to ours.

We may become involved in lawsuits to protect or enforce our patents or other intellectual pro|
could be expensive, time consuming and unsuccessful.

Competitors may infringe our patents or other intellectual property. If we were to initiate legal proceed
third party to enforce a patent covering our product(s) or product candidate(s), the defendant could cq
that the patent is invalid and/or unenforceable. In patent litigation in the United States, defendant cour
alleging invalidity and/or unenforceability are commonplace. Grounds for a validity challenge could be|
failure to meet any of several statutory requirements, including lack of novelty, obviousness, written dé
non-enablement. Grounds for an unenforceability assertion could be an allegation that someone conn
prosecution of the patent withheld relevant information from the USPTO, or made a misleading staten
prosecution. There is risk that a court could rule in favor of the defendant with respect to such a count
patent invalidity and/or unenforceability.

Interference or derivation proceedings provoked by third parties or brought by us or declared by the U
necessary to determine the priority of inventions with respect to our patents or patent applications. An
outcome could require us to cease using the related technology or to attempt to license rights to it frof
prevailing party. Our business could be harmed if the prevailing party does not offer us a license on cg
reasonable terms or at all, or if a non-exclusive license is offered and our competitors gain access to f
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technology. Our defense of litigation or interference or derivation proceedings may fail and, even if su¢cessful, may

result in substantial costs and distract our management and other employees. In addition, the uncerta
associated with litigation could have a material adverse effect on our ability to raise the funds necessg
our clinical trials, continue our research programs, license necessary technology from third parties, or
development partnerships that would help us bring our product candidates to market.

Because of the substantial amount of discovery that can occur in connection with intellectual property;
litigation and/or administrative proceedings, there is a risk that some of our confidential information cq

nties
ry to continue
enter into

related
uld be

compromised by disclosure during this type of litigation/proceeding. There could also be public annouhcements of

the results of hearings, motions, or other interim proceedings or developments. If securities analysts g
perceive these results to be negative, it could have a material adverse effect on the price of our comnj

r investors
on stock.

We may be subject to claims that our employees, consultants or independent contractors have wrongfully

used or disclosed confidential information of third parties or that our employees have wrongfy
disclosed alleged trade secrets of their former employers.

We employ or may employ individuals who were previously employed at universities or other biotechn
pharmaceutical companies, including our competitors or potential competitors. Although we endeavor
our employees, consultants and independent contractors do not use the proprietary information or kn

Ily used or

ology or
to ensure that
w-how of

others in their work for us, we may be subject to claims that we or our employees, consultants or independent

contractors have inadvertently or otherwise used or disclosed intellectual property, including trade seq
proprietary information, of any of our employee’s former employer or other third parties. Litigation may
to defend against these claims. If we fail in defending any such claims, in addition to paying any awar
damages, we may lose valuable intellectual property rights or personnel, which could adversely impa
business. Even if we are successful in defending against such claims, litigation could result in substarj
and/or be a distraction to management and other employees.

Obtaining and maintaining our patent protection depends on compliance with various procedy
document submission, fee payment and other requirements imposed by governmental patent
our patent protection could be reduced or eliminated for non-compliance with these requireme
Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on paten
applications will be due to be paid to the USPTO and various governmental patent agencies outside g
States in several stages over the lifetime of the patents and/or applications. We rely on our outside co
coordinate payment of these fees due to patent agencies. The USPTO and various non-U.S. governm
agencies require compliance with a number of procedural, documentary, fee payment and other similg
during the patent application process. We employ reputable law firms and other professionals to help
and in many cases, an inadvertent lapse can be cured by payment of a late fee or by other means in

with the applicable rules. However, there are situations in which non-compliance can result in abando
of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant |
such an event, our competitors might be able to enter the market and this circumstance would have a
adverse effect on our business.

We may not be able to protect our intellectual property rights throughout the world.

Filing, prosecuting and defending patents on our product candidates in all countries throughout the w
prohibitively expensive, and intellectual property rights in some countries outside the United States cq
extensive than those in the United States. Consequently, we may not be able to prevent third parties f
our inventions in all countries outside the United States, or from selling or importing products made ug
inventions in and into the United States or other jurisdictions. Competitors may use our technologies i
where we have not obtained patent protection to develop their own products and may also export infri
products to territories where we have patent protection, but enforcement is not as strong as that in theg
States. These products may compete with our products and our patents or other intellectual property
be effective or sufficient to prevent them from competing.
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Many companies have encountered significant problems in protecting and defending intellectual propgrty rights in
foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, ¢lo not favor
the enforcement of patents, trade secrets, and other intellectual property protection, which could make it difficult for
us to stop the infringement of our patents or marketing of competing products in violation of our proprietary rights
generally. Proceedings to enforce our patent rights in foreign jurisdictions, whether or not successful, could result in

substantial costs and divert our efforts and attention from other aspects of our business, could put our
risk of being invalidated or interpreted narrowly and our patent applications at risk of not issuing and g

patents at
ould provoke

third parties to assert claims against us. We may not prevail in any lawsuits we initiate, and the damages or other
remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce ouf intellectual
property rights around the world may be inadequate to obtain a significant commercial advantage from the

intellectual property we develop or license.

Risks Related to Regulatory and Legal Matters
Our products will generally be subject to regulatory approval. If we or our pharmaceutical and

biotechnology company partners do not obtain such approvals, or if such approvals are delaygd, our

revenues may be adversely affected.

Our FT218 product, as well as products we may wish to market in the future, may not gain regulatory
reach the commercial market for a variety of reasons.

In the U.S., federal, state and local government agencies, primarily the FDA, regulate all pharmaceuti
including existing products and those under development. Neither we nor our pharmaceutical and bio
partners can control whether we obtain regulatory approval for any of these products or, if obtained, th
thereof. There may be significant delays in expected product releases while attempting to obtain regu
for products incorporating our technologies. If we or our partners are not successful in timely obtainin
approvals, our revenues and profitability may decline.

Applicants for FDA approval often must submit to the FDA extensive clinical and pre-clinical data, as
information about product manufacturing processes and facilities and other supporting information. V3
interpretations of the data obtained from pre-clinical and clinical testing could delay, limit or prevent re|

approval and

cal products,

echnology

e timing

atory approval
such

ell as
rying
gulatory

approval of a drug product. The FDA also may require us, or our partners to conduct additional pre-clipical studies

or clinical trials.

Similarly, although we anticipate submitting applications for approval for our development products th
existing data to demonstrate safety and effectiveness, the FDA may determine that additional studies
our products are necessary. If the FDA requires such additional studies, it would impact development
those products.

Changes in FDA approval policy during the development period, or changes in regulatory review for e
new product application, also may delay an approval or result in rejection of an application. For instan
Food and Drug Administration Amendments Act of 2007, or FDAAA, we or our partners may be requi
REMS to ensure the safe use of product candidates. If the FDA disagrees with such REMS proposal
more difficult and costly to obtain regulatory approval for our product candidates. Similarly, FDAAA pr:
make it more likely that the FDA will refer a marketing application for a new product to an advisory co
review, evaluation and recommendation as to whether the application should be approved. This revie
the time for approval, and, although the FDA is not bound by the recommendation of an advisory com|
objections or concerns expressed by an advisory committee may cause the FDA to delay or deny apq

The FDA has substantial discretion in the approval process and may disagree with our or our partners
interpretations of data and information submitted in an application, which also could cause delays of g
rejection of an application. Even if the FDA approves a product, the approval may limit the uses or ind
which the product may be marketed, restrict distribution of the product or require further studies.

The FDA may also withdraw product approvals for failure to comply with regulatory requirements or if
follow initial marketing. In the same way, medicinal products for supply on the EU market are subject f
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authorization by either the European Commission, following an opinion by the EMA, or by the compet
of EU Member States. Applicants for marketing authorization must submit extensive technical and clin
essentially in the form of the ICH Common Technical Document. The data is subject to extensive revig
competent authorities, and after such review the data may be considered inappropriate or insufficient.
for marketing authorization by pharmaceutical and biotechnology company partners are delayed or re|
therapeutic indications for which the product is approved are limited, or if conditional marketing autho
imposing post-marketing clinical trials or surveillance is imposed, our revenues, operating results and
decline and earnings may be negatively impacted.

Our products are subject to continuing regulation, and we on our own, and in conjunction with
pharmaceutical partners, may be subject to adverse consequences if we or they fail to comply
applicable regulations.

We, on our own, and in conjunction with our pharmaceutical partners will be subject to extensive regul
requirements for our and the co-developed products and product candidates, even if the products rec
approval. These regulations are wide-ranging and govern, among other things:

adverse drug experiences and other reporting requirements;

.
= product promotion and marketing;
= APIs and/or product manufacturing, including cGMP compliance;
record keeping;

distribution of drug samples;

required clinical trials and/or post-marketing studies;
authorization renewal procedures;

authorization variation procedures;

compliance with any required REMS;

updating safety and efficacy information;

processing of personal data;

use of electronic records and signatures; and

changes to product manufacturing or labeling.

Clinical development of drugs is costly and time-consuming, and the outcomes are uncertain.
prove that our product candidates are safe and effective in clinical trials could materially and 3
affect our business, financial condition, results of operations and growth prospects.

We have made significant investments in our REST-ON Phase 3 clinical trial of FT218. Clinical trials g
and can take many years to complete, and the outcome is uncertain. Failure can occur at any time du
clinical trial process. The results of preclinical studies and early clinical trials of potential medicine can
not be predictive of the results of later-stage clinical trials. Drug candidates in later stages of clinical tr|
show the desired safety and efficacy traits despite having progressed through preclinical studies and

testing. Any failure of our REST-ON Phase 3 clinical trial would prevent or delay the potential approva
commercialization of our sodium oxybate product, which would materially and adversely affect our bu
financial condition, results of operations and growth prospects.

In addition to issues relating to the results generated in clinical trials, clinical trials can be delayed or H
variety of reasons, including:
obtaining regulatory approval to commence a trial;

reaching agreement on acceptable terms with prospective contract research organizations, o
clinical trial sites, the terms of which can be subject to extensive negotiation and may vary sig
among different CROs and trial sites;

obtaining institutional review board or ethics committee approval at each site;
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recruiting suitable patients to participate in a trial;

having patients complete a trial or return for post-treatment follow-up;
clinical sites dropping out of a trial;

n

adding new sites; or

= manufacturing sufficient quantities of medicine candidates for use in clinical trials.

We rely and expect to rely on CROs and clinical trial sites to ensure the proper and timely conduct of
clinical trials and while we have and intend to have agreements governing their committed activities,
limited influence over their actual performance.

We rely on third parties to conduct our clinical trials, and if they do not properly and success

bur future
e will have

Ily perform

f
their contractual, legal and regulatory duties, we may not be able to obtain regulatory approvalys for or

commercialize our drug product candidates.

We rely on CROs and other third parties to assist us in designing, managing, monitoring and otherwis|
our clinical trials, including with respect to site selection, contract negotiation and data management.

control these third parties and, as a result, they may not treat our clinical studies as a high priority, wh
result in delays. We are responsible for confirming that each of our clinical trials is conducted in accor

e carrying out
[Ve do not

ch could
dance with its

general investigational plan and protocol, as well as the FDA's and non-U.S. regulatory agencies’ reqyirements,

commonly referred to as good clinical practices, for conducting, recording and reporting the results of
to ensure that the data and results are credible and accurate and that the trial participants are adequg
The FDA and non-U.S. regulatory agencies enforce good clinical practices through periodic inspectior
sponsors, principal investigators and trial sites. If we, CROs or other third parties assisting us or our s
to comply with applicable good clinical practices, the clinical data generated in our clinical trials may b
unreliable and the FDA or its non-U.S. counterparts may require us to perform additional clinical trials
approving our marketing applications. We cannot assure you that, upon inspection, the FDA or non-U

clinical trials
tely protected.
s of trial

fudy sites fail
e deemed
before

S. regulatory

agencies will determine that any of our clinical trials comply with good clinical practices. In addition, ol clinical trials

must be conducted with product produced under the FDA's cGMP regulations and similar regulations

putside of the

U.S. Our failure, or the failure of our product suppliers, to comply with these regulations may require ys to repeat or

redesign clinical trials, which would delay the regulatory approval process.

If third parties do not successfully carry out their duties under their agreements with us, if the quality g
the data they obtain is compromised due to failure to adhere to our clinical protocols, including dosing|
or regulatory requirements, or if they otherwise fail to comply with clinical trial protocols or meet expeg
our clinical trials may not meet regulatory requirements. If our clinical trials do not meet regulatory req
these third parties need to be replaced, our clinical trials may be extended, delayed, suspended or ten
any of these events occur, we may not be able to obtain regulatory approval of our product candidate
in our efforts to create approved line extensions for certain of our existing products or generate additig
clinical data in support of these products.

If we or our partners, including any CDMOs that we use, fail to comply with these laws and regulation
European Commission, competent authorities of EU Member States, or other regulatory organizations
actions that could significantly restrict or prohibit commercial distribution of our products and products
incorporate our technologies. If the FDA, the European Commission or competent authorities of EU M
determine that we are not in compliance with these laws and regulations, they could, among other thir

issue warning letters;
= impose fines;
= seize products or request or order recalls;

issue injunctions to stop future sales of products;

refuse to permit products to be imported into, or exported out of, the U.S. or the E.U ;
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suspend or limit our production;

withdraw or vary approval of marketing applications;

order the competent authorities of EU Member States to withdraw or vary national authorizati

initiate criminal prosecutions.
If FT218 is approved by the FDA, we may not obtain orphan drug marketing exclusivity .

Orphan drug status may be granted by the FDA to certain products intended to treat diseases and co
affect fewer than 200,000 individuals in the United States or, if they affect more than 200,000 individu
United States, there is no reasonable expectation of recovering the cost of developing and making the
available in the United States for the applicable disease or condition.

Our proposed product FT218 obtained orphan drug designation for the treatment of narcolepsy from t
January 2018. Generally, a product with orphan drug designation that subsequently receives the first
for the disease or condition for which it has such designation will be entitled to certain U.S. marketing
a period of seven years. FT218 would not be the first sodium oxybate product with such FDA approva
the FDA concludes that FT218 is clinically superior in that it is shown to be safer, more effective or mg
contribution to patient care, the FDA could award FT218 with such marketing exclusivity. A designate
may not receive orphan drug exclusivity. Among other factors, the FDA will consider the results of our|
Phase 3 clinical trial with respect to the efficacy and safety of the previously approved sodium oxybatg
Thus, there can be no assurance that FT218 will receive orphan drug status exclusivity, if approved. |
even if such orphan drug marketing exclusivity rights were granted by the FDA, such exclusivity rights
the FDA later determines that our request for such designation was materially defective or if the manu
unable to assure sufficient quantity of the drug to meet the needs of patients with the rare disease or
treated with the product. Further, even with respect to the indications for which we have received orph
designation, we may not be the first to obtain marketing approval for any particular orphan indication
uncertainties associated with developing pharmaceutical products, and thus, for example, approval ofi
candidates could be blocked for seven years if another company previously obtained approval and orj
exclusivity in the United States for the same drug and same condition.

We are subject to U.S. federal and state and international laws and regulations prohibiting “kiq
false claims that, if violated, could subject us to substantial penalties, and any challenges to o
investigation into our practices under these laws could cause adverse publicity and be costly
to, and thus could harm our business.

We are subject to extensive and complex U.S. federal and state and international laws and regulation
but not limited to, health-care “fraud and abuse” laws, such as anti-kickback and false claims laws ang
pertaining to government benefit program reimbursement, price reporting and regulations, and sales 3
practices. These laws and regulations are broad in scope and subject to evolving interpretations, whig
require us to incur substantial costs associated with compliance or to alter one or more of our sales o
practices. In addition, violations of these laws, or allegations of such violations, could disrupt our busir
in a material adverse effect on our revenues, profitability, and financial condition. In the current enviro
appears to be a greater risk of investigations of possible violations of these laws and regulations. Thig
is reflected by recent enforcement activity and pronouncements by the US Office of Inspector Genera
Department of Health and Human Services that it intends to continue to vigorously pursue fraud and 3
violations by pharmaceutical companies, including through the potential to impose criminal penalties ¢
pharmaceutical company executives. If any such actions are instituted against us, and we are not sud
defending ourselves or asserting our rights, those actions could have a significant impact on our busin
the imposition of significant fines or other sanctions.
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Healthcare reform and restrictions on reimbursements may limit our financial returns.

Our ability to successfully commercialize our products and technologies may depend on the extent to
government health administration authorities, the health insurance funds in the EU Member States, pf
insurers and other third-party payor in the U.S. will reimburse consumers for the cost of these product
affect the volume of drug products sold by pharmaceutical and biotechnology companies that incorpo
technology into their products. Third party payor are increasingly challenging both the need for, and th
novel therapeutic drugs and uncertainty exists as to the reimbursement status of newly approved ther

which the
ivate health

s, which would
ate our

e price of,
Bpeutics. The

commercial success of our products depends in part on the conditions under which products incorpor:

ting our

technology are reimbursed. Adequate third-party reimbursement may not be available for such drug products to
enable us to maintain price levels sufficient to realize an appropriate return on our investments in resgarch and
product development, which could materially and adversely affect our business. We cannot predict the effect that
changes in the healthcare system, especially cost containment efforts, may have on our business. In particular, it is

difficult to predict the effect of health care reform legislation enacted in the U.S. in 2010, certain provi

are still subject to regulatory implementation, further legislative change and ongoing judicial review. A
changes or changes due to future legislation governing the pricing and reimbursement of healthcare g
EU Member States may adversely affect our business.

Regulatory reforms may adversely affect our ability to sell our products profitably.

From time to time, the U.S. Congress, the Council of the European Union and the European Parliame
the legislators of the EU Member States, adopt changes to the statutes that the FDA, the European C|
and the competent authorities of the EU Member States enforce in ways that could significantly affect
In addition, the FDA, the European Commission and the competent authorities of the EU Member Stq|
new regulations or guidance, or revise or reinterpret their current regulations and guidance in ways th
significantly affect our business and our products. It is impossible to predict whether legislative chang
enacted or FDA, EU or EU Member State’s regulations, guidance or interpretations changed, and wh3g
of any such changes may be. Any such changes could have a significant impact on the path to appro
proposed products or of competing products, and on our obligations and those of our pharmaceutical
partners.

We and companies to which we have licensed, or will license our products or drug delivery teg
and subcontractors we engage for services related to the development and manufacturing of d
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ur products

are subject to extensive regulation by the FDA and other regulatory authorities. Our and their failure to

meet strict regulatory requirements could adversely affect our business.

We, and companies to which we license our products or drug delivery technologies, as well as compa
subcontractors for our product developments, including but not limited to non-clinical, pre-clinical and

studies, and manufacturing, are subject to extensive regulation by the FDA, other domestic regulatory
and equivalent foreign regulatory authorities, particularly the European Commission and the compete
of EU Member States. Those regulatory authorities may conduct periodic audits or inspections of the

facilities to monitor compliance with regulatory standards and we remain responsible for the complian
subcontractors. If the FDA or another regulatory authority finds failure to comply with applicable regul
authority may institute a wide variety of enforcement actions, including:

= warning letters or untitled letters;

= fines and civil penalties;
= delays in clearing or approving, or refusal to clear or approve, products;

withdrawal, suspension or variation of approval of products; product recall or seizure;

orders to the competent authorities of EU Member States to withdraw or vary national authori
orders for physician notification or device repair, replacement or refund;

interruption of production;
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operating restrictions;

injunctions; and

criminal prosecution.

Any adverse action by a competent regulatory agency could lead to unanticipated expenditures to ad
defend such action and may impair our ability to produce and market applicable products, which could
impact our revenues and royalties that we receive from our customers.

We may face product liability claims related to clinical trials for our products or their misuse.

The testing, including through clinical trials, manufacturing and marketing, and the use of our productg
us to potential product liability and other claims. If any such claims against us are successful, we may
make significant compensation payments. Any indemnification that we have obtained, or may obtain,
pharmaceutical and biotechnology companies or hospitals conducting human clinical trials on our beh
protect us from product liability claims or from the costs of related litigation. Insurance coverage is exf
difficult to obtain, and we may be unable to obtain coverage in the future on acceptable terms, if at all
maintain general liability insurance and product liability and recall insurance. We cannot be certain thg
coverage limits of our insurance policies or those of our strategic partners will be adequate. If we are
obtain sufficient insurance at an acceptable cost, a product liability claim or recall could adversely affe
financial condition.

Similarly, any indemnification we have obtained, or may obtain, from pharmaceutical and biotechnolog
with whom we are developing, or will develop, our products may not protect us from product liability cl
consumers of those products or from the costs of related litigation.
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If we use hazardous biological and/or chemical materials in a manner that causes injury, we may be liable

for significant damages.

Our research and development activities involve the controlled use of potentially harmful biological an
materials, and are subject to U.S., state, EU, national and local laws and regulations governing the us
handling and disposal of those materials and specified waste products. We cannot completely elimina
accidental contamination or injury from the use, storage, handling or disposal of these materials, inclu
and/or explosions, storage tank leaks and ruptures and discharges or releases of toxic or hazardous §
These operating risks can cause personal injury, property damage and environmental contamination,
result in the shutdown of affected facilities and the imposition of civil or criminal penalties. The occurrg
these events may significantly reduce the productivity and profitability of a particular manufacturing fa
adversely affect our operating results.

We currently maintain property, business interruption and casualty insurance with limits that we believ
commercially reasonable, but may be inadequate to cover any actual liability or damages.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus for general
corporate purposes unless otherwise indicated in any applicable prospectus supplement. General corporate
purposes may include costs to commercialize our products, research and development and clinical dgvelopment
costs to support the advancement of our product candidates and the expansion of our product candidate pipeline;
funding for the hiring of additional personnel, capital expenditures and the costs of operating as a public company.
We may temporarily invest the net proceeds in a variety of capital preservation instruments, including [investment
grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government, ¢r may hold
such proceeds as cash, until they are used for their stated purpose. We have not determined the amaunt of net
proceeds to be used specifically for such purposes. As a result, management will retain broad discretion over the
use of net proceeds.
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This prospectus contains summary descriptions of the securities we may offer from time to time. This
provides you with a general description of the securities we may offer. These summary descriptions a
to be complete descriptions of each security. The particular terms of any security will be described in {

prospectus supplement.

SECURITIES WE MAY OFFER

25

prospectus
e not meant
he applicable




TABLE OF CONTENTS

DESCRIPTION OF SHARE CAPITAL

The following description of our ordinary shares and preferred shares together with the additional info
include in any applicable prospectus supplements, summarizes the material terms and provisions of t
shares, which may be represented by ADSs, and preferred shares that we may offer under this prosp
following description of our share capital does not purport to be complete and is subject to, and qualiff

rmation we
he ordinary
pctus. The
led in its

entirety by, our memorandum and articles of association (the “Avadel Constitution”), which is an exhibjit to the

registration statement of which this prospectus forms a part, and by applicable law.

The following description includes comparisons of certain provisions of the Avadel Constitution and Ir
applicable to us and the Delaware General Corporation Law, or the DGCL, the law under which many|
companies in the United States are incorporated. Because such statements are summaries, they do
aspects of Irish law that may be relevant to us and our shareholders or all aspects of Delaware law wi
from Irish law, and they are not intended to be a complete discussion of the respective rights.

General

sh law

publicly listed
ot address all
nich may differ

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
deferred ordinary shares with a nominal value of €1.00 each. As of the date of this prospectus, our isg
capital consists of 42,985,371 ordinary shares, nominal value $0.01 per share, no issued and outstan
shares, nominal value $0.01 per share and 25,000 issued and outstanding deferred ordinary shares,
€1.00 per share. These figures do not include securities that may be issued: (i) pursuant to outstandin
purchase shares or (ii) pursuant to outstanding options underlying shares of our ordinary shares relat
Omnibus Incentive Compensation Plan.

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue
together or separately, up to $250,000,000 in the aggregate of:

ordinary shares, represented by ADSs;

preferred shares;

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

= warrants to purchase our securities; or

units comprised of, or other combinations of, the foregoing securities.

We may issue the debt securities as exchangeable for or convertible into ordinary shares, preferred s
securities. The preferred shares may also be exchangeable for and/or convertible into ordinary shareg
series of preferred shares or other securities. The debt securities, the preferred shares, the ordinary |
may be in the form of ADSs, the warrants and the units comprised of, or other combination of, the forg
securities, are collectively referred to in this prospectus as the “securities.” When a particular series o
offered, a supplement to this prospectus will be delivered with this prospectus, which will set forth the
offering and sale of the offered securities.

Ordinary Shares

As of the date of this prospectus, there were 42,985,371 issued ordinary shares and 37,577,986 outst
ordinary shares, nominal value $0.01 per share. The holders of ordinary shares are entitled to one vo
share held of record on all matters submitted to a vote of the shareholders.
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Preferred Shares

The Avadel Constitution empowers our Board of Directors, without action by our shareholders, to issu
50,000,000 preferred shares from time to time in one or more classes or series, which preferred sharg
offered by this prospectus and supplements thereto. As of the date of this prospectus, no preferred sh
issued and outstanding. Our Board of Directors is authorized, without obtaining any vote or consent o
of any class or series of shares, unless expressly provided by the terms of that class or series of shar
from time to time for the issuance of other classes or series of shares and to establish the characteris
class or series, including the number of shares, designations, relative voting rights, dividend rights, lig
other rights, redemption, repurchase or exchange rights and any other preferences and relative, parti
optional or other rights and limitations not inconsistent with applicable law.

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

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

the price at which the preferred shares will be offered;

= the dividend rate or rates or method of calculating the rates, the dates on which the dividends
payable, whether or not dividends will be cumulative or noncumulative and, if cumulative, the

which dividends on the preferred shares being offered will cumulate;
the voting rights, if any, of the holders of shares of the preferred shares being offered;

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

the terms and conditions, if applicable, upon which the preferred shares being offered will be
into our ordinary shares, including the conversion price, or the manner of calculating the con
and the conversion period;

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

any listing of the preferred shares being offered on any securities exchange;

a discussion of any material Irish or U.S. federal income tax considerations applicable to the
shares being offered;

any preemptive rights;

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

any limitations on the issuance of any class or series of preferred shares ranking senior or eq
series of preferred shares being offered as to dividend rights and rights upon liquidation, diss|
winding up of our affairs; and

= any additional rights, preferences, qualifications, limitations and restrictions of the series.

Upon issuance, the preferred shares will be fully paid and nonassessable, which means that its holde
paid their purchase price in full and we may not require them to pay additional funds.

Warrants

We may issue warrants for the purchase of our ordinary shares, preferred shares or debt securities o]
combination thereof. Warrants may be issued independently or together with our ordinary shares, pre
or debt securities and may be attached to or separate from any offered securities. To the extent warra
issue are to be publicly-traded, each series of such warrants will be issued under a separate warrant

be entered into between us and a bank or trust company, as warrant agent. The warrant agent will ac
agent in
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connection with such warrants. The warrant agent will not have any obligation or relationship of ageng
or with any holders or beneficial owners of warrants. This summary of certain provisions of the warrar
complete. For the terms of a particular series of warrants, you should refer to the prospectus supplem|
series of warrants and the warrant agreement for that particular series.

Anti-Takeover Provisions of Irish Law
Business Combinations with Interested Shareholders

The Avadel Constitution includes a provision similar to Section 203 of the Delaware General Corporat}
generally prohibits us from engaging in a business combination with an interested shareholder for a p
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
shareholder;

upon consummation of the transaction which resulted in the shareholder becoming an intereg
shareholder, the shareholder owned at least 85% of the voting shares outstanding at the timg
commencement of such transaction, excluding for purposes of determining the number of vof
outstanding (but not the outstanding voting shares owned by the interested shareholder), vot
owned by persons who are directors and also officers and by certain employee share plans;

the business combination is approved by our Board of Directors and authorized at an annual
extraordinary general meeting of shareholders by the affirmative vote of the holders of at leag
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 re:
financial benefit to the interested shareholder. An “interested shareholder” is generally defined as a pg
together with affiliates and associates, owns or, within three years prior to the date in question, owned
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 a
our securities will be governed by the Irish Takeover Panel Act 1997 and the Irish Takeover Rules ma
the Irish Takeover Panel Act, 1997, Takeover Rules, 2013 (the “Irish Takeover Rules”), and will be reg
Irish Takeover Panel. The “General Principles” of the Irish Takeover Rules and certain important aspe:
Takeover Rules are described below.

General Principles

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

= in the event of an offer, all holders of securities of the target company must be afforded equiy

treatment and, if a person acquires control of a company, the other holders of securities must

the holders of securities in the target company must have sufficient time and information to el
reach a properly informed decision on the offer; where it advises the holders of securities, the
Directors of the target company must give its views on the effects of the implementation of th
employment, employment conditions and the locations of the target company’s place of busir

a target company’s Board of Directors must act in the interests of that company as a whole a
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 g
concerned by the offer in such a way that the rise or fall of the prices of the securities becomg
the normal functioning of the markets is distorted;
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ration offered,
hy other type

a bidder can only announce an offer after ensuring that he or she can fulfill in full the conside

if such is offered, and after taking all reasonable measures to secure the implementation of a
of consideration;

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

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

Mandatory Bid

Under certain circumstances, a person who acquires shares, or other voting securities, of a company
required under the Irish Takeover Rules to make a mandatory cash offer for the remaining outstanding
securities in that company at a price not less than the highest price paid for the securities by the acqu
parties acting in concert with the acquiror, during the previous 12 months. This mandatory bid require
triggered if an acquisition of securities would increase the aggregate holding of an acquiror, including
any parties acting in concert with the acquiror, to securities representing 30% or more of the voting rig
company, unless the Irish Takeover Panel otherwise consents. An acquisition of securities by a perso
together with its concert parties, securities representing between 30% and 50% of the voting rights in
would also trigger the mandatory bid requirement if, after giving effect to the acquisition, the percenta
voting rights held by that person, together with its concert parties, would increase by 0.05% within a 1
period. Any person, excluding any parties acting in concert with the holder, holding securities represe
than 50% of the voting rights of a company is not subject to these mandatory offer requirements in pu
additional securities.

Voluntary Bid; Requirements to Make a Cash Offer and Minimum Price Requirement

If a person makes a voluntary offer to acquire our outstanding ordinary shares, the offer price must ng
the highest price paid for our ordinary shares by the bidder or its concert parties during the three-mon
to the commencement of the offer period. The Irish Takeover Panel has the power to extend the “look
to 12 months if the Irish Takeover Panel, taking into account the General Principles, believes it is appi
SO.
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If the bidder or any of its concert parties has acquired our ordinary shares (1) during the 12-month petiod prior to the

commencement of the offer period that represent more than 10% of our total ordinary shares or (2) at
the commencement of the offer period, the offer must be in cash or accompanied by a full cash altern
price per ordinary share must not be less than the highest price paid by the bidder or its concert partig
the case of clause (1), the 12-month period prior to the commencement of the offer period or, in the c3
offer period. The Irish Takeover Panel may apply this Rule to a bidder who, together with its concert p
acquired less than 10% of our total ordinary shares in the 12-month period prior to the commencemer
period if the Irish Takeover Panel, taking into account the General Principles, considers it just and pro

An offer period will generally commence from the date of the first announcement of the offer or propos

Substantial Acquisition Rules
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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 §
aggregate of between 15% and 30% of the voting rights of the company. Except in certain circumstan
acquisition or series of acquisitions of shares or rights over shares representing 10% or more of the v
the company is prohibited, if such acquisition(s), when aggregated with shares or rights already held,
the acquirer holding 15% or more but less than 30% of the voting rights of the company and such acq
made within a period of seven days. These rules also require accelerated disclosure of acquisitions o
rights over shares relating to such holdings.
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Frustrating Action

Under the Irish Takeover Rules, our Board of Directors is not permitted to take any action that might fi
offer for our shares once our Board of Directors has received an approach that may lead to an offer ol
believe that such an offer is or may be imminent, subject to certain exceptions. Potentially frustrating

as 1) the issue of shares, options, restricted share units or convertible securities, (2) material acquisiti
disposals, (3) entering into contracts other than in the ordinary course of business or (4) any action, o
seeking alternative offers, which may result in frustration of an offer, are prohibited during the course

any earlier time during which our Board of Directors has reason to believe an offer is or may be immin
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:

U]

(ii) our shareholders holding more than 50% of the voting rights state in writing that they approve

action and would vote in favor of it at a general meeting;

it is satisfied the action would not constitute frustrating action;

(iii) the action is taken in accordance with a contract entered into prior to the announcement of th
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 h
least partially implemented or is in the ordinary course of business.

Shareholders’ Rights Plan

Irish law does not expressly authorize or prohibit companies from issuing share purchase rights or ad
shareholder rights plan as an anti-takeover measure. However, there is no directly relevant case law

of such plans under Irish law. In addition, such a plan would be subject to the Irish Takeover Rules an
Principles underlying the Irish Takeover Rules. The Avadel Constitution allows our Board of Directors
shareholder rights plan upon such terms and conditions as our Board of Directors deems expedient a
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 authoriz
unissued shares on such terms and conditions as it may determine and any such action should be tak
interests. It is possible, however, that the terms and conditions of any issue of preference shares coul
takeover or other transaction that holders of some or a majority of the ordinary shares believe to be in|
interests or in which holders might receive a premium for their shares over the then-market price of th

Disclosure of Interests in Shares

Under the Irish Companies Act, our shareholders must notify us if, as a result of a transaction, the sha
become interested in three percent or more of our voting shares, or if as a result of a transaction a sh
was interested in three percent or more of our voting shares ceases to be so interested. Where a sha
interested in three percent or more of our voting shares, the shareholder must notify us of any alterati
interest that brings his or her total holding through the nearest whole percentage number, whether an
reduction. The relevant percentage figure is calculated by reference to the aggregate nominal value o
shares in which the shareholder is interested as a proportion of the entire nominal value of our issued
(or any such class of share capital in issue). Where the percentage level of the shareholder’s interest
amount to a whole percentage, this figure may be rounded down to the next whole number. We must
within five business days of the transaction or alteration of the shareholder’s interests that gave rise td
notification requirement. If a shareholder fails to comply with these notification requirements, the shar
rights in respect of any of our shares it holds will not be enforceable, either directly or indirectly. Howe
person may apply to the court to have the rights attaching to such shares reinstated.
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In addition to these disclosure requirements, we, under the Irish Companies Act, may, by notice in wri
person whom we know or have reasonable cause to believe to be, or at any time during the three yea
preceding the date on which such notice is issued to have been, interested in shares comprised in ou
share capital to (i) indicate whether or not it is the case and (ii) where such person holds or has during
an interest in our shares, to provide additional information, including the person’s own past or present
our shares. If the recipient of the notice fails to respond within the reasonable time period specified in
may apply to the Irish court for an order directing that the affected shares be subject to certain restrict
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
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 tq
those shares; and

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

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

In the event we are in an offer period pursuant to the Irish Takeover Rules, accelerated disclosure pro|
for persons holding an interest in our securities of one percent or more.

Differences in Corporate Law

As a public limited company incorporated under the laws of Ireland, the rights of our shareholders are|
applicable Irish law, including the Irish Companies Act, and not by the law of any U.S. state. As a resu
directors and shareholders are subject to different responsibilities, rights and privileges than are appli
directors and shareholders of U.S. corporations. The applicable provisions of the Irish Companies Act
laws applicable to U.S. corporations and their shareholders. Set forth below is a summary of certain d
between the provisions of the Irish Companies Act applicable to us and the General Corporation Law
Delaware relating to shareholders’ rights and protections. The applicable provisions in respect of the

under the Avadel Constitution is also set out where relevant. This summary is not intended to be a co
discussion of the respective rights and it is qualified in its entirety by reference to Delaware law and Ir
are also urged to carefully read the relevant provisions of the Delaware General Corporation Law and

Companies Act for a more complete understanding of the differences between Delaware and Irish law.
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Number of Directors The Irish Companies Act provides for a
minimum of two directors. The Avadel
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.

Under Delaware law, a corpo|
have at least one director an
of directors shall be fixed by

manner provided in the bylaw

Removal of Directors Under the Irish Companies Act, the
shareholders may, by ordinary resolution,
remove a director from office before the
expiration of his or her term, at a meeting

held no less than 28 days’ notice and at

Under Delaware law, any dirg
entire board of directors may
with or without cause, by the
majority of the shares then ef
at an election of directors, ex

31

ration must
the number

pr in the

S.

ctor or the

be removed,
holders of a
titled to vote
cept (i) unless




TABLE OF CONTENTS

Vacancies on the Board
of Directors

Ireland

Delaware

which the director is entitled to be heard.
Because of this provision of the Irish
Companies Act, a director may be so
removed before the expiration of his or
her period of office.

The power of removal is without prejudice
to any claim for damages for breach of
contract (e.g., employment contract) that
the director may have against the
Company in respect of his or her removal.

The Avadel 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.

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 the Avadel
Constitution as the maximum number of
directors.

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.
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Annual General Meeting

General Meeting

Notice of General
Meetings

Ireland

Delaware

We are required to hold annual general
meetings at intervals of no more than
fifteen months after the previous annual
general meeting, 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.

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.

Our extraordinary general meetings may
be convened by (i) our Board of Directors,
(i) 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.

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.

Notice of a general meeting must be
given to all our shareholders and to our
auditors. The Avadel 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
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Quorum

Ireland

Delaware

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,
the Avadel 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 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 the
Avadel 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.
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Proxy

Issue of New Shares

Ireland

Delaware

Under Irish law, a shareholder may
designate another person to attend,
speak and vote at a general meeting of
the company on their behalf by proxy,
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.

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 the Avadel Constitution. The Avadel
Constitution permits the appointment of
proxies by our shareholders to be notified
to us electronically, when permitted by our
directors.

Under the Avadel Constitution, we may
issue shares subject to the maximum
authorized share capital contained in the
Avadel 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.” 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, the Avadel
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 the Avadel
Constitution. The authority to issue
preferred shares provides us with the
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Ireland

Delaware

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 the Avadel 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 the Avadel
Constitution, at which time it will expire
unless renewed by our shareholders.

Notwithstanding this authority, under the
Irish Takeover Rules 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;
(i) 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.
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Preemptive Rights

Authority to Allot

Ireland

Delaware

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
the Avadel Constitution as permitted
under Irish law. Because Irish law permits
this opt-out to last for a maximum of

five years, the Avadel Constitution
provides that this opt-out will lapse

five years after the adoption of the Avadel
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 plc 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).

Under the Avadel Constitution, we may
issue shares subject to the maximum
authorized share capital contained in the
Avadel 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
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Liability of Directors and
Officers

Ireland

Delaware

point it may be renewed by shareholders
by an ordinary resolution. Accordingly, the
Avadel 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 the Avadel
Constitution. 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.

To the fullest extent permitted by Irish law,
the Avadel 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 the Avadel
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,
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Voting Rights

Shareholder Vote on
Certain Transactions

Ireland

Delaware

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.

Under the Avadel 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.

Pursuant to Irish law, shareholder
approval in connection with a transaction
involving the Company would be required
under the following circumstances:

in connection with a scheme of
arrangement, both 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 such a scheme would
be required;

in connection with an acquisition of the
Company by way of a merger with an EU
company under the EU Cross-Border
Mergers Directive 2005/56/EC, (as
replaced by Directive (EU) 2017/1132 of
14 June 2017), approval by a special
resolution of the shareholders would be
required; and

in connection with a merger with an Irish
company under the Irish Companies Act,
approval by a special resolution of
shareholders would be required.
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Delaware law provides that, unless
otherwise provided in the cerjificate of
incorporation, each stockholger is entitled
to one vote for each share of|capital stock
held by such stockholder.

Generally, under Delaware law, unless the
certificate of incorporation provides for the
vote of a larger portion of the|stock,
completion of a merger, consplidation, sale,
lease or exchange of all or sybstantially all
of a corporation’s assets or djssolution
requires:

= the approval of the board of directors;
and

= the approval by the vote pf the holders
of a majority of the outstanding stock
or, if the certificate of incprporation
provides for more or less{than one vote
per share, a majority of the votes of the
outstanding stock of the gorporation
entitled to vote on the matter.
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Standard of Conduct for
Directors

Ireland

Delaware

The directors of the Company have
certain statutory and fiduciary duties as a
matter of Irish law. All of the directors
have equal and overall responsibility for
the management of the Company
(although directors who also serve as
employees may have additional
responsibilities and duties arising under
their employment agreements (if
applicable), and it is likely that more will
be expected of them in compliance with
their duties than non-executive directors).
The Irish Companies Act provides
specifically for certain fiduciary duties of
the directors of Irish companies, including
duties:

to act in good faith and in the best
interests of the company;

to act honestly and responsibly in relation
to the company’s affairs;

to act in accordance with the company’s
constitution and to exercise powers only
for lawful purposes;

not to misuse the company’s property,
information and/or opportunity;

not to fetter their independent judgment;
to avoid conflicts of interest;
to exercise care, skill and diligence; and

to have regard for the interests of the
company’s shareholders.

Other statutory duties of directors include
ensuring the maintenance of proper
books of account, having annual accounts
prepared, having an annual audit
performed, maintaining certain registers,
making certain filings and disclosing
personal interests. Directors of public
limited companies such as Avadel will
have a specific duty to ensure that the
company secretary is a person with the
requisite knowledge and experience to
discharge the role. Directors may rely on
information, opinions, reports or
statements, including financial statements
and other financial data, prepared or
presented by (1) other directors, officers
or employees of the company whom the
director reasonably believes to be reliable
and competent in the matters prepared or
presented, (2) legal counsel, public
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Shareholder Suits

Ireland

Delaware

accountants or other persons as to
matters the director reasonably believes
to be within their professional or expert
competence, or (3) a committee of the
board of which the director does not serve
as to matters within its designated
authority, which committee the director
reasonably believed to merit confidence.

In Ireland, the decision to institute
proceedings is generally taken by a
company’s board of directors, who will
usually be empowered to manage the
company’s business. In certain limited
circumstances, a shareholder may be
entitled to bring a derivative action on
behalf of the company.

The central question at issue in deciding
whether a minority shareholder may be
permitted to bring a derivative action is
whether, unless the action is brought, a
wrong committed against the company
would otherwise go un-redressed.

The principal case law in Ireland indicates
that to bring a derivative action a person
must first establish a prima facie case

(i) that the company is entitled to the relief
claimed and (i) that the action falls within
one of the five exceptions derived from
case law, as follows:

(1) where an ultra vires or illegal act is
perpetrated;

(2) where more than a bare majority is
required to ratify the “wrong”
complained of;

(3) where the shareholders’ personal
rights are infringed,;

(4) where a fraud has been perpetrated
upon a minority by those in control; or

(5) where the justice of the case requires
a minority to be permitted to institute
proceedings.

Shareholders may also bring proceedings
against the company where the affairs of
the company are being conducted, or the
powers of the directors are being
exercised, in a manner oppressive to
theshareholders or in disregard of their
interests. Oppression connotes conduct
that is burdensome, harsh or wrong.
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Listing

ADSs representing our ordinary shares are listed on The Nasdaq Global Market under the trading syn

Ireland Delaware

Conduct must relate to the internal
management of the company. This is an
Irish statutory remedy and the court can
grant any order it sees fit, usually
providing for the purchase or transfer of
the shares of any shareholder.
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DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, the term “debt securities” means the debentures, notes, bonds and other

indebtedness that we may issue from time to time. The debt securities will either be senior debt secur
subordinated debt or subordinated debt securities. We may also issue convertible debt securities. De
issued under an indenture (which we refer to herein as an Indenture) will be under an Indenture enter
between us and a trustee to be named therein. It is likely that convertible debt securities will not be isg
Indenture.

The Indenture or forms of Indentures, if any, will be filed as exhibits to the registration statement of wh
prospectus is a part. The statements and descriptions in this prospectus or in any prospectus supplen
provisions of the Indentures and debt securities are summaries thereof, do not purport to be complete
subject to, and are qualified in their entirety by reference to, all of the provisions of the Indentures (an
amendments or supplements we may enter into from time to time which are permitted under each Ind
the debt securities, including the definitions therein of certain terms.

General

Unless otherwise specified in a prospectus supplement, the debt securities will be direct secured or u
obligations of our company. The senior debt securities will rank equally with any of our other unsecurg
unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of paymg
senior indebtedness.

We may issue debt securities from time to time in one or more series, in each case with the same or
maturities, at par or at a discount. Unless indicated in a prospectus supplement, we may issue additiof
securities of a particular series without the consent of the holders of the debt securities of such series
the time of the issuance. Any such additional debt securities, together with all other outstanding debt
that series, will constitute a single series of debt securities under the applicable Indenture and will be
ranking.

Should an Indenture relate to unsecured indebtedness, in the event of a bankruptcy or other liquidatig
involving a distribution of assets to satisfy our outstanding indebtedness or an event of default under 3
agreement relating to secured indebtedness of our company or its subsidiaries, the holders of such sg
indebtedness, if any, would be entitled to receive payment of principal and interest prior to payments ¢
indebtedness issued under an Indenture.

Prospectus Supplement

Each prospectus supplement will describe the terms relating to the specific series of debt securities b
These terms will include some or all of the following:

the title of debt securities and whether they are subordinated, senior subordinated or senior g
= any limit on the aggregate principal amount of debt securities of such series;
= the percentage of the principal amount at which the debt securities of any series will be issue
the ability to issue additional debt securities of the same series;

the purchase price for the debt securities and the denominations of the debt securities;
the specific designation of the series of debt securities being offered;

the maturity date or dates of the debt securities and the date or dates upon which the debt sg
payable and the rate or rates at which the debt securities of the series shall bear interest, if a
be fixed or variable, or the method by which such rate shall be determined;

the basis for calculating interest if other than 360-day year or twelve 30-day months;
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the date or dates from which any interest will accrue or the method by which such date or dat
determined,

es will be

the duration of any deferral period, including the maximum consecutive period during which interest

payment periods may be extended;

whether the amount of payments of principal of (and premium, if any) or interest on the debt
be determined with reference to any index, formula or other method, such as one or more cu
commodities, equity indices or other indices, and the manner of determining the amount of st

the dates on which we will pay interest on the debt securities and the regular record date for
who is entitled to the interest payable on any interest payment date;

securities may
rencies,
ch payments;

fletermining

the place or places where the principal of (and premium, if any) and interest on the debt securities will be

payable, where any securities may be surrendered for registration of transfer, exchange or cg
applicable, and notices and demands may be delivered to or upon us pursuant to the applica

the rate or rates of amortization of the debt securities;

if we possess the option to do so, the periods within which and the prices at which we may re
securities, in whole or in part, pursuant to optional redemption provisions, and the other term
conditions of any such provisions;

our obligation or discretion, if any, to redeem, repay or purchase debt securities by making pg
payments to a sinking fund or through an analogous provision or at the option of holders of th
securities, and the period or periods within which and the price or prices at which we will rede
purchase the debt securities, in whole or in part, pursuant to such obligation, and the other te|
conditions of such obligation;

the terms and conditions, if any, regarding the option or mandatory conversion or exchange g
securities;

the period or periods within which, the price or prices at which and the terms and conditions U
any debt securities of the series may be redeemed, in whole or in part at our option and, if ot
board resolution, the manner in which any election by us to redeem the debt securities shall k

any restriction or condition on the transferability of the debt securities of a particular series;

the portion, or methods of determining the portion, of the principal amount of the debt securiti
must pay upon the acceleration of the maturity of the debt securities in connection with any e
if other than the full principal amount;

the currency or currencies in which the debt securities will be denominated and in which prin
premium and any interest will or may be payable or a description of any units based on or rel
currency or currencies in which the debt securities will be denominated;

provisions, if any, granting special rights to holders of the debt securities upon the occurrence
events;

any deletions from, modifications of or additions to the events of default or our covenants wit
the applicable series of debt securities, and whether or not such events of default or covenan
consistent with those contained in the applicable Indenture;

any limitation on our ability to incur debt, redeem stock, sell our assets or other restrictions;

the application, if any, of the terms of the applicable Indenture relating to defeasance and co
defeasance (which terms are described below) to the debt securities;

what subordination provisions will apply to the debt securities;

the terms, if any, upon which the holders may convert or exchange the debt securities into or
ordinary shares, preferred shares or other securities or property;

whether we are issuing the debt securities in whole or in part in global form;
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any change in the right of the trustee or the requisite holders of debt securities to declare the
amount thereof due and payable because of an event of default;

the depositary for global or certificated debt securities, if any;

any material U.S. federal income tax consequences applicable to the debt securities, includin
securities denominated and made payable, as described in the prospectus supplements, in f
currencies, or units based on or related to foreign currencies;

terminate or eliminate restrictive covenants or events of default in the Indentures, by depositi
U.S. government obligations with the trustee of the Indentures;

the names of any trustees, depositories, authenticating or paying agents, transfer agents or r|
other agents with respect to the debt securities;

to whom any interest on any debt security shall be payable, if other than the person in whose
security is registered, on the record date for such interest, the extent to which, or the manner|
interest payable on a temporary global debt security will be paid if other than in the manner p
applicable Indenture;

if the principal of or any premium or interest on any debt securities is to be payable in one or

principal

g any debt
reign

any right we may have to satisfy, discharge and defease our obligations under the debt securjties, or

ng money or

egistrars or

name the
in which, any
rovided in the

more

currencies or currency units other than as stated, the currency, currencies or currency units i which it shall

be paid and the periods within and terms and conditions upon which such election is to be m
amounts payable (or the manner in which such amount shall be determined);

acceleration of the maturity of the debt securities pursuant to the applicable Indenture if othef
entire principal amount;

if the principal amount payable at the stated maturity of any debt security of the series will no
determinable as of any one or more dates prior to the stated maturity, the amount which shal
be the principal amount of such debt securities as of any such date for any purpose, includin
amount thereof which shall be due and payable upon any maturity other than the stated matd
shall be deemed to be outstanding as of any date prior to the stated maturity (or, in any such
manner in which such amount deemed to be the principal amount shall be determined); and

any other specific terms of the debt securities, including any modifications to the events of dg
debt securities and any other terms which may be required by or advisable under applicable
regulations.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be lisf
securities exchange. Holders of the debt securities may present registered debt securities for exchang
in the manner described in the applicable prospectus supplement. Except as limited by the applicable
will provide these services without charge, other than any tax or other governmental charge payable i
with the exchange or transfer.

Debt securities may bear interest at a fixed rate or a variable rate as specified in the prospectus supp
addition, if specified in the prospectus supplement, we may sell debt securities bearing no interest or

rate that at the time of issuance is below the prevailing market rate, or at a discount below their stated
amount. We will describe in the applicable prospectus supplement any special federal income tax con
applicable to these discounted debt securities.

We may issue debt securities with the principal amount payable on any principal payment date, or the
interest payable on any interest payment date, to be determined by referring to one or more currency
rates, commodity prices, equity indices or other factors. Holders of such debt securities may receive 3

ade and the
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applicable currency, commodity, equity index or other factors. The applicable prospectus supplement
information as to how we will determine the amount of principal or interest payable on any date, as w¢g
currencies, commodities, equity indices or other factors to which the amount payable on that date relq
certain additional tax considerations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement or free writing prospectus the terms on whic]
debt securities may be convertible into or exchangeable for our ordinary shares, our preferred shares
securities (including securities of a third-party). We will include provisions as to whether conversion o]
mandatory, at the option of the holder or at our option. We may include provisions pursuant to which t
shares of our ordinary shares, our preferred shares or other securities (including securities of a third-g
holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a

series of debt securities, the Indentures will not contain any covenant that restricts our ability to merge
consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets. Howg
successor to or acquirer of such assets must assume all of our obligations under the Indentures or thg
securities, as appropriate. If the debt securities are convertible into or exchangeable for other securitig

will contain
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he number of
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barticular
or
ver, any
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ts of ours or

securities of other entities, the person with whom we consolidate or merge or to whom we sell all of olir property

must make provisions for the conversion of the debt securities into securities that the holders of the dg

would have received if they had converted the debt securities before the consolidation, merger or salg.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a
series of debt securities, the following are events of default under the Indenture with respect to any s¢
securities that we may issue:

if we fail to pay interest when due and payable and our failure continues for 90 days and the
payment has not been extended;

if we fail to pay the principal, premium or sinking fund payment, if any, when due and payablg
upon redemption or repurchase or otherwise, and the time for payment has not been extendg

if we fail to observe or perform any other covenant contained in the debt securities or the Ind
than a covenant specifically relating to another series of debt securities, and our failure contir
90 days after we receive notice from the trustee or holders of at least 25% in aggregate princ|
the outstanding debt securities of the applicable series; and

= if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement or free writing prospectus any additional ¢
default relating to the relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than
default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate
amount of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if

tbt securities

barticular
ries of debt

ime for

at maturity,
d;

entures, other
ues for
pal amount of

vents of

an event of
principal
notice is given

by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and payable

immediately. If an event of default specified in the last bullet point above occurs with respect to us, the
principal, premium, if any, and accrued interest, if any, of each issue of debt securities then outstandir|
and payable without any notice or other action on the part of the trustee or any holder.

46

unpaid
g shall be due




TABLE OF CONTENTS

The holders of a majority in principal amount of the outstanding debt securities of an affected series m
default or event of default with respect to the series and its consequences, except defaults or events
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event
accordance with the Indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the Indentures, if an event of default under an Indenture shall occur and be co
trustee will be under no obligation to exercise any of its rights or powers under such Indenture at the
direction of any of the holders of the applicable series of debt securities, unless such holders have off
trustee reasonable indemnity or security satisfactory to it against any loss, liability or expense. The hqg
majority in principal amount of the outstanding debt securities of any series will have the right to direc
method and place of conducting any proceeding for any remedy available to the trustee, or exercising
power conferred on the trustee, with respect to the debt securities of that series, provided that:

the direction so given by the holder is not in conflict with any law or the applicable Indenture;

= subject to its duties under the Trust Indenture Act of 1939 (the “Trust Indenture Act”), the trus
take any action that might involve it in personal liability or might be unduly prejudicial to the h

involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the Inde
appoint a receiver or trustee, or to seek other remedies if:
the holder has given written notice to the trustee of a continuing event of default with respect

the holders of at least 25% in aggregate principal amount of the outstanding debt securities g
have made written request, and such holders have offered reasonable indemnity to the trustg
satisfactory to it against any loss, liability or expense or to be incurred in compliance with inst
proceeding as trustee; and

the trustee does not institute the proceeding and does not receive from the holders of a majo
aggregate principal amount of the outstanding debt securities of that series other conflicting g
within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the pay!
principal, premium, if any, or interest on, the debt securities, or other defaults that may be specified in
prospectus supplement or free writing prospectus.

We will periodically file statements with the trustee regarding our compliance with specified covenants
Indentures.
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Subject to the terms of the Indenture for any series of debt securities that we may issue, we and the tustee may

change an Indenture without the consent of any holders with respect to the following specific matters:

= to fix any ambiguity, defect or inconsistency in the Indenture;

to comply with the provisions described above under “Consolidation, Merger or Sale;”

to comply with any requirements of the SEC in connection with the qualification of any Indent
Trust Indenture Act;

to provide for the issuance of and establish the form and terms and conditions of the debt se
series as provided under “Description of Debt Securities — General,” to establish the form of
certifications required to be furnished pursuant to the terms of the Indenture or any series of
securities, or to add to the rights of the holders of any series of debt securities;

to provide for uncertificated debt securities and to make all appropriate changes for such pur|
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to add to our covenants such new covenants, restrictions, conditions or provisions for the ber
holders, to make the occurrence, or the occurrence and the continuance, of a default in any g
covenants, restrictions, conditions or provisions an event of default or to surrender any right g
conferred to us in the Indenture; or

to change anything that does not materially adversely affect the interests of any holder of deh
any series.

In addition, under the Indenture, the rights of holders of a series of debt securities may be changed by
trustee with the written consent of the holders of at least a majority in aggregate principal amount of th
debt securities of each series that is affected. However, subject to the terms of the Indenture for any s
securities that we may issue or as otherwise provided in the prospectus supplement or free writing pr
applicable to a particular series of debt securities, we and the trustee may make the following change:

consent of each holder of any outstanding debt securities affected:
extend the stated maturity of the series of debt securities;

reduce the principal amount, reduce the rate of or extending the time of payment of interest,
premium payable upon the redemption or repurchase of any debt securities; or

reduce the percentage of debt securities, the holders of which are required to consent to any
supplement, modification or waiver.

Discharge

Each Indenture will provide that, subject to the terms of the Indenture and any limitation otherwise prg
prospectus supplement or free writing prospectus applicable to a particular series of debt securities, W
be discharged from our obligations with respect to one or more series of debt securities, except for sp
obligations, including obligations to:

= register the transfer or exchange of debt securities of the series;

replace stolen, lost or mutilated debt securities of the series;

maintain paying agencies;

hold monies for payment in trust;

= recover excess money held by the trustee;

compensate and indemnify the trustee; and

appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or governme
sufficient to pay all the principal of, any premium and interest on, the debt securities of the series on t
payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unle]
otherwise specify in the applicable prospectus supplement or free writing prospectus, in denominatior
and any integral multiple thereof. The Indentures provide that we may issue debt securities of a serieg
or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The
Trust Company or another depository named by us and identified in a prospectus supplement or free
prospectus with respect to that series.

At the option of the holder, subject to the terms of the Indentures and the limitations applicable to glob
described in the applicable prospectus supplement or free writing prospectus, the holder of the debt s
any series can exchange the debt securities for other debt securities of the same series, in any autho
denomination and of like tenor and aggregate principal amount.
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Subject to the terms of the Indentures and the limitations applicable to global securities set forth in the
prospectus supplement or free writing prospectus, holders of the debt securities may present the debf
exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon d
so required by us or the security registrar, at the office of the security registrar or at the office of any tn]

applicable
securities for
uly executed if
ansfer agent

designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for

transfer or exchange, we will make no service charge for any registration of transfer or exchange, but
require payment of any taxes or other governmental charges.

We will name in the applicable prospectus supplement or free writing prospectus the security registra
transfer agent in addition to the security registrar that we initially designate for any debt securities. Wg
time designate additional transfer agents or rescind the designation of any transfer agent or approve 3
the office through which any transfer agent acts, except that we will be required to maintain a transfer
place of payment for the debt securities of each series. If we elect to redeem the debt securities of an
will not be required to:

= issue, register the transfer of, or exchange any debt securities of that series during a period 4

the opening of business 15 days before the day of mailing of a notice of redemption of any de
that may be selected for redemption and ending at the close of business on the day of the m3

= register the transfer of or exchange any debt securities so selected for redemption, in whole
except the unredeemed portion of any debt securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an Indent
undertakes to perform only those duties as are specifically set forth in the applicable Indenture. Upon
default under an Indenture, the trustee must use the same degree of care as a prudent person would
use in the conduct of his or her own affairs.

Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by th
at the request of any holder of debt securities unless it is offered reasonable security and indemnity a
costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement or free writing prospectus, we
payment of the interest on any debt securities on any interest payment date to the person in whose ng
securities, or one or more predecessor securities, are registered at the close of business on the regul
for the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at th
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectu
or free writing prospectus, we will make interest payments by check that we will mail to the holder or i
to certain holders. Unless we otherwise indicate in the applicable prospectus supplement or free writir
we will designate the corporate trust office of the trustee as our sole paying agent for payments with ri
securities of each series. We will name in the applicable prospectus supplement or free writing prospg
paying agents that we initially designate for the debt securities of a particular series. We will maintain
agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium
any debt securities that remains unclaimed at the end of two years after such principal, premium or in
become due and payable will be repaid to us, and the holder of the debt security thereafter may look
payment thereof.
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Governing Law

The Indentures and the debt securities will be governed by and construed in accordance with the lawg
of New York, except to the extent that the Trust Indenture Act is applicable.

Ranking of Debt Securities

The subordinated debt securities will be subordinate and junior in priority of payment to certain of our
indebtedness to the extent described in a prospectus supplement or free writing prospectus. The sub
Indenture will not limit the amount of subordinated debt securities that we may issue. It also will not lin
issuing any other secured or unsecured debt.

The senior debt securities will rank equally in right of payment to all our other senior unsecured debt.
Indenture does not limit the amount of senior debt securities that we may issue. It also does not limit U
any other secured or unsecured debt.

DESCRIPTION OF AMERICAN DEPOSITARY SHARES

American Depositary Shares

The Bank of New York Mellon, as depositary, will register and deliver American Depositary Shares, al
as ADSs. Each ADS will represent one share (or a right to receive one share) deposited with The Bar
Mellon, acting through an office located in the United Kingdom, as custodian for the depositary. Each
represent any other securities, cash or other property which may be held by the depositary. The depo
at which the ADSs will be administered and its principal executive office are located at 240 Greenwich
York, New York 10286.

You may hold ADSs either (A) directly (i) by having an American Depositary Receipt, also referred to
which is a certificate evidencing a specific number of ADSs, registered in your name, or (ii) by having
ADSs registered in your name, or (B) indirectly by holding a security entitlement in ADSs through you
other financial institution that is a direct or indirect participant in The Depository Trust Company, also
you hold ADSs directly, you are a registered ADS holder, also referred to as an ADS holder. This desq
assumes you are an ADS holder. If you hold the ADSs indirectly, you must rely on the procedures of
other financial institution to assert the rights of ADS holders described in this section. You should cong
broker or financial institution to find out what those procedures are.
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Registered holders of uncertificated ADSs will receive statements from the depositary confirming thein holdings.

As an ADS holder, we will not treat you as one of our shareholders and you will not have shareholder
law governs shareholder rights. The depositary will be the holder of the shares underlying your ADSs
registered holder of ADSs, you will have ADS holder rights. A deposit agreement among us, the depo
holders and all other persons indirectly or beneficially holding ADSs sets out ADS holder rights as we!
and obligations of the depositary. New York law governs the deposit agreement and the ADSs.

The following is a summary of the material provisions of the deposit agreement. For more complete in
should read the entire deposit agreement and the form of ADR. Directions on how to obtain copies of
documents are provided under the section titled “Where You Can Find More Information”.

Dividends and Other Distributions
How will you receive dividends and other distributions on the shares?

The depositary has agreed to pay or distribute to ADS holders the cash dividends or other distribution
custodian receives on shares or other deposited securities, upon payment or deduction of its fees ang
You will receive these distributions in proportion to the number of shares your ADSs represent.
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Cash. The depositary will (if necessary) convert any cash dividend or other cash distribution we pay g
into U.S. dollars, if it can do so on a reasonable basis and can transfer the U.S. dollars to the United §
not possible or if any government approval is needed and can not be obtained, the deposit agreemen
depositary to distribute the foreign currency only to those ADS holders to whom it is possible to do so
foreign currency it cannot convert for the account of the ADS holders who have not been paid. It will n
foreign currency and it will not be liable for any interest.

Before making a distribution, any withholding taxes, or other governmental charges that must be paid
deducted. See “Material U.S. Federal Income Tax Considerations for U.S. Holders.

The depositary will distribute only whole U.S. dollars and cents and will round fractional cents to the n
cent. If the exchange rates fluctuate during a time when the depositary cannot convert the foreign cur
may lose some of the value of the distribution.

Shares. The depositary may distribute additional ADSs representing any shares we distribute as a di
distribution. The depositary will only distribute whole ADSs. It will sell shares which would require it to
fraction of an ADS (or ADSs representing those shares) and distribute the net proceeds in the same
with cash. If the depositary does not distribute additional ADSs, the outstanding ADSs will also repre
shares. The depositary may sell a portion of the distributed shares (or ADSs representing those sha
pay its fees and expenses in connection with that distribution.

Rights to purchase additional shares. If we offer holders of our securities any rights to subscribe fo
shares or any other rights, the depositary may (i) exercise those rights on behalf of ADS holders, (ii) d
rights to ADS holders or (iii) sell those rights and distribute the net proceeds to ADS holders, in each
deduction or upon payment of its fees and expenses. To the extent the depositary does not do any of
will allow the rights to lapse. In that case, you will receive no value for them. The depositary will exerc|
distribute rights only if we ask it to and provide satisfactory assurances to the depositary that it is lega
the depositary will exercise rights, it will purchase the securities to which the rights relate and distribut
securities or, in the case of shares, new ADSs representing the new shares, to subscribing ADS holdg
ADS holders have paid the exercise price to the depositary. U.S. securities laws may restrict the abilit
depositary to distribute rights or ADSs or other securities issued on exercise of rights to all or certain 4
and the securities distributed may be subject to restrictions on transfer.

Other Distributions. The depositary will send to ADS holders anything else we distribute on depositsg
any means it thinks is legal, fair and practical. If it cannot make the distribution in that way, the deposi
choice. It may decide to sell what we distributed and distribute the net proceeds, in the same way as i
cash. Or, it may decide to hold what we distributed, in which case ADSs will also represent the newly
property. However, the depositary is not required to distribute any securities (other than ADSs) to ADS
unless it receives satisfactory evidence from us that it is legal to make that distribution. The depositary
portion of the distributed securities or property sufficient to pay its fees and expenses in connection w
distribution. U.S. securities laws may restrict the ability of the depositary to distribute securities to all g
holders, and the securities distributed may be subject to restrictions on transfer.

The depositary is not responsible if it decides that it is unlawful or impractical to make a distribution a
ADS holders. We have no obligation to register ADSs, shares, rights or other securities under the Seg
We also have no obligation to take any other action to permit the distribution of ADSs, shares, rights g
else to ADS holders. This means that you may not receive the distributions we make on our shares o
them if it is illegal or impractical for us to make them available to you .
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Deposit, Withdrawal and Cancellation
How are ADSs issued?

The depositary will deliver ADSs if you or your broker deposits shares or evidence of rights to receive
the custodian. Upon payment of its fees and expenses and of any taxes or charges, such as stamp ta
transfer taxes or fees, the depositary will register the appropriate number of ADSs in the names you r
deliver the ADSs to or upon the order of the person or persons that made the deposit.

How can ADS holders withdraw the deposited securities?

You may surrender your ADSs for the purpose of withdrawal at the depositary’s office. Upon payment
expenses and of any taxes or charges, such as stamp taxes or stock transfer taxes or fees, the depog
deliver the shares and any other deposited securities underlying the ADSs to the ADS holder or a per
holder designates at the office of the custodian. Or, at your request, risk and expense, the depositary
deposited securities at its office, if feasible. The depositary may charge you a fee and its expenses fo
the custodian regarding delivery of deposited securities.

How do ADS holders interchange between certificated ADSs and uncertificated ADSs?

You may surrender your ADR to the depositary for the purpose of exchanging your ADR for uncertific
The depositary will cancel that ADR and will send to the ADS holder a statement confirming that the A
the registered holder of uncertificated ADSs. Upon receipt by the depositary of a proper instruction frg
holder of uncertificated ADSs requesting the exchange of uncertificated ADSs for certificated ADSs, t
will executed and deliver to the ADS holder an ADR evidencing those ADSs.

Voting Rights
How do you vote?

ADS holders may instruct the depositary how to vote the number of deposited shares their ADSs repr
request the depositary to solicit your voting instructions (and we are not required to do so), the deposi
you of a shareholders’ meeting and send or make voting materials available to you. Those materials
the matters to be voted on and explain how ADS holders may instruct the depositary how to vote. For
be valid, they much reach the depositary by a date set by the depositary. The depositary will try, as fa
subject to the laws of Ireland and the provisions of our articles of association or similar documents, to
have its agents vote the shares or other deposited securities as instructed by ADS holders. If we do n
depositary to solicit your voting instructions, you can still send voting instructions, and, in that case, th
may try to vote as you instruct, but it is not required to do so.

Except by instructing the depositary as described above, you won’t be able to exercise voting rights u
surrender your ADSs and withdraw the shares. However, you may not know about the meeting enoug
to withdraw the shares. In any event, the depositary will not exercise any discretion in voting deposite
and it will only vote or attempt to vote as instructed or as described in the following sentence. If we as
depositary to solicit your instructions at least 30 days before the meeting date but the depositary doeg
voting instructions from you by the specified date, it will consider you to have authorized and directed
discretionary proxy to a person designated by us to vote the number of deposited securities represent
ADSs. The depositary will give a discretionary proxy in those circumstances to vote on all questions a|
upon unless we notify the depositary that:

= we do not wish to receive a discretionary proxy;
= there is substantial shareholder opposition to the particular question; or
L]

the particular question would have an adverse impact on our shareholders.

We are required to notify the depositary if one of the conditions specified above exists.
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We can not assure you that you will receive the voting materials in time to ensure that you can instruc|
depositary to vote your shares. In addition, the depositary and its agents are not responsible for failing
voting instructions or for the manner of carrying out voting instructions. This means that you may not

exercise voting rights and there may be nothing you can do if your shares are not voted as you reque

In order to give you a reasonable opportunity to instruct the depositary as to the exercise of voting rig
Deposited Securities, if we request the Depositary to act, we agree to give the depositary notice of an

t the

to carry out
e able to
sted.

nts relating to
y such

meeting and details concerning the matters to be voted upon at least 30 days in advance of the meetipg date.

Fees and Expenses

Persons depositing or withdrawing shares or ADS holders must pay: For:

$5.00 (or less) per 100 ADSs (or portion of 100 ADSs) Issuance of ADSs, including issuancgs resulting
from a distribution of shares or rights|or other
property

Cancellation of ADSs for the purposeg
withdrawal, including if the deposit ag
terminates
$.05 (or less) per ADS Any cash distribution to ADS holders
A fee equivalent to the fee that would be payable if securities  Distribution of securities distributed tg

distributed to you had been shares and the shares had been  deposited securities (including rights
deposited for issuance of ADSs distributed by the depositary to ADS

$.05 (or less) per ADS per calendar year Depositary services

Registration or transfer fees Transfer and registration of shares of

register to or from the name of the ds
agent when you deposit or withdraw

Expenses of the depositary Cable, telex and facsimile transmissi
expressly provided in the deposit agr|
converting foreign currency to U.S. d

Taxes and other governmental charges the depositary or the  As necessary

custodian has to pay on any ADSs or shares underlying

ADSs, such as stock transfer taxes, stamp duty or withholding

taxes

Any charges incurred by the depositary or its agents for As necessary

servicing the deposited securities

of
reement

holders of
that are
holders

our share
positary or its
shares
bns (when
eement)
bllars

The depositary collects its fees for delivery and surrender of ADSs directly from investors depositing ghares or

surrendering ADSs for the purpose of withdrawal or from intermediaries acting for them. The deposital
fees for making distributions to investors by deducting those fees from the amounts distributed or by g
portion of distributable property to pay the fees. The depositary may collect its annual fee for deposita
deduction from cash distributions or by directly billing investors or by charging the book-entry system
participants acting for them. The depositary may collect any of its fees by deduction from any cash dig
payable (or by selling a portion of securities or other property distributable) to ADS holders that are ol
those fees. The depositary may generally refuse to provide fee-attracting services until its fees for tho|
are paid.

From time to time, the depositary may make payments to us to reimburse us for costs and expenses

arising out of establishment and maintenance of the ADS program, waive fees and expenses for serv
to us by the depositary or share revenue from the fees collected from ADS holders. In performing its g
the deposit agreement, the depositary may use brokers, dealers, foreign currency dealers or other se
that are owned by or affiliated with the depositary and that may earn or share fees, spreads or commi

The depositary may convert currency itself or through any of its affiliates and, in those cases, acts as

own account and not as agent, advisor, broker or fiduciary on behalf of any other person and earns re|
including, without limitation, transaction spreads, that it will retain for its own account. The revenue is

among other things, the difference between the exchange rate assigned to the currency conversion m
deposit agreement and the rate that the depositary or its affiliate receives when buying or selling forei
for
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its own account. The depositary makes no representation that the exchange rate used or obtained in

conversion under the deposit agreement will be the most favorable rate that could be obtained at the

the method by which that rate will be determined will be the most favorable to ADS holders, subject tg
depositary’s obligations under the deposit agreement. The methodology used to determine exchange
currency conversions is available upon request.

Payment of Taxes

You will be responsible for any taxes or other governmental charges payable on your ADSs or on the
securities represented by any of your ADSs. The depositary may refuse to register any transfer of yoy
allow you to withdraw the deposited securities represented by your ADSs until those taxes or other ch
paid. It may apply payments owed to you or sell deposited securities represented by your ADSs to pa
owed and you will remain liable for any deficiency. If the depositary sells deposited securities, it will, if
reduce the number of ADSs to reflect the sale and pay to ADS holders any proceeds, or send to ADS
property, remaining after it has paid the taxes.

Tender and Exchange Offers; Redemption, Replacement or Cancellation of Deposited Sec

ny currency
ime or that
the

rates used in

deposited

r ADSs or
arges are

y any taxes
appropriate,
holders any

urities

The depositary will not tender deposited securities in any voluntary tender or exchange offer unless instructed to do

by an ADS holder surrendering ADSs and subject to any conditions or procedures the depositary may

If deposited securities are redeemed for cash in a transaction that is mandatory for the depositary as

establish.

A holder of

deposited securities, the depositary will call for surrender of a corresponding number of ADSs and disfribute the net

redemption money to the holders of called ADSs upon surrender of those ADSs.

If there is any change in the deposited securities such as a sub-division, combination or other reclassi
any merger, consolidation, recapitalization or reorganization affecting the issuer of deposited securitie]
depositary receives new securities in exchange for or in lieu of the old deposited securities, the depos
those replacement securities as deposited securities under the deposit agreement. However, if the de
decides it would not be lawful and to hold the replacement securities because those securities could r}
distributed to ADS holders or for any other reason, the depositary may instead sell the replacement sg
distribute the net proceeds upon surrender of the ADSs.

If there is a replacement of the deposited securities and the depositary will continue to hold the replag
securities, the depositary may distribute new ADSs representing the new deposited securities or ask Y
surrender your outstanding ADRs in exchange for new ADRs identifying the new deposited securities

If there are no deposited securities underlying ADSs, including if the deposited securities are cancelle
deposited securities underlying ADSs have become apparently worthless, the depositary may call for
of those ADSs or cancel those ADSs upon notice to the ADS holders.

Amendment and Termination
How may the deposit agreement be amended?

We may agree with the depositary to amend the deposit agreement and the ADRs without your conseg
reason. If an amendment adds or increases fees or charges, except for taxes and other governmenta
expenses of the depositary for registration fees, facsimile costs, delivery charges or similar items, or g
substantial right of ADS holders, it will not become effective for outstanding ADSs until 30 days after {l
notifies ADS holders of the amendment. At the time an amendment becomes effective, you are consiq
continuing to hold your ADSs, to agree to the amendment and to be bound by the ADRs and the depd
as amended .

How may the deposit agreement be terminated?

The depositary will initiate termination of the deposit agreement if we instruct it to do so. The deposita
termination of the deposit agreement if
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60 days have passed since the depositary told us it wants to resign but a successor deposital
been appointed and accepted its appointment;

we delist the ADSs from an exchange on which they were listed and do not list the ADSs on
exchange;

we appear to be insolvent or enter insolvency proceedings

all or substantially all the value of the deposited securities has been distributed either in cash
of securities;

there are no deposited securities underlying the ADSs or the underlying deposited securities
apparently worthless; or

= there has been a replacement of deposited securities.

If the deposit agreement will terminate, the depositary will notify ADS holders at least 90 days before

date. At any time after the termination date, the depositary may sell the deposited securities. After tha|
depositary will hold the money it received on the sale, as well as any other cash it is holding under the
agreement, unsegregated and without liability for interest, for the pro rata benefit of the ADS holders ]
surrendered their ADSs. Normally, the depositary will sell as soon as practicable after the termination

After the termination date and before the depositary sells, ADS holders can still surrender their ADSs
delivery of deposited securities, except that the depositary may refuse to accept a surrender for the p

ry has not

hnother

or in the form

have become

he termination
t, the

deposit

hat have not
date.

and receive
pose of

r
withdrawing deposited securities if it would interfere with the selling process. The depositary may refute to accept a

surrender for the purpose of withdrawing sale proceeds until all the deposited securities have been sg
depositary will continue to collect distributions on deposited securities, but , after the termination date
depositary is not required to register any transfer of ADSs or distribute any dividends or other distribuf
deposited securities to the ADSs holder (until they surrender their ADSs) or give any notices or perfor
duties under the deposit agreement except as described in this paragraph.

Limitations on Obligations and Liability

Limits on our Obligations and the Obligations of the Depositary; Limits on Liability to Holders
The deposit agreement expressly limits our obligations and the obligations of the depositary. It also lin
and the liability of the depositary. We and the depositary:

are only obligated to take the actions specifically set forth in the deposit agreement without n
bad faith;

are not liable if we are or it is prevented or delayed by law or circumstances beyond our or its
performing our or its obligations under the deposit agreement;

are not liable if we or it exercises discretion permitted under the deposit agreement;

are not liable for the inability of any holder of ADSs to benefit from any distribution on deposit
that is not made available to holders of ADSs under the terms of the deposit agreement, or g
consequential or punitive damages for any breach of the terms of the deposit agreement;

have no obligation to become involved in a lawsuit or other proceeding related to the ADSs o
agreement on your behalf or on behalf of any other person;

the depositary has no duty to make any determination or provide any information as to our ta
any liability for any tax consequences that may be incurred by ADS holders as a result of owi
ADSs;

are not liable for the acts or omissions of any securities depository, clearing agency or settlen
and

may rely upon any documents we believe or it believes in good faith to be genuine and to ha
signed or presented by the proper person.

In the deposit agreement, we and the depositary agree to indemnify each other under certain circums
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Requirements for Depositary Actions
Before the depositary will deliver or register a transfer of ADSs, make a distribution on ADSs, or perm
of shares, the depositary may require:

payment of stock transfer or other taxes or other governmental charges and transfer or regist
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 dee
and

compliance with regulations it may establish, from time to time, consistent with the deposit ag
including presentation of transfer documents.

The depositary may refuse to deliver ADSs or register transfers of ADSs when the transfer books of t
or our transfer books are closed or at any time if the depositary or we think it advisable to do so.

Your Right to Receive the Shares Underlying your ADSs
ADS holders have the right to cancel their ADSs and withdraw the underlying shares at any time exce

when temporary delays arise because: (i) the depositary has closed its transfer books or we
our transfer books; (ii) the transfer of shares is blocked to permit voting at a shareholders’ me
(iii) we are paying a dividend on our shares;

when you owe money to pay fees, taxes and similar charges; or

when it is necessary to prohibit withdrawals in order to comply with any laws or governmenta
that apply to ADSs 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.

Direct Registration System

In the deposit agreement, all parties to the deposit agreement acknowledge that the Direct Registratig
also referred to as DRS, and Profile Modification System, also referred to as Profile, will apply to the A
a system administered by DTC that facilitates interchange between registered holding of uncertificate
holding of security entitiements in ADSs through DTC and a DTC participant. Profile is a feature of DH
a DTC participant, claiming to act on behalf of a registered holder of uncertificated ADSs, to direct the
register a transfer of those ADSs to DTC or its nominee and to deliver those ADSs to the DTC accour
participant without receipt by the depositary of prior authorization from the ADS holder to register that

In connection with and in accordance with the arrangements and procedures relating to DRS/Profile, 1
the deposit agreement understand that the depositary will not determine whether the DTC participant
claiming to be acting on behalf of an ADS holder in requesting registration of transfer and delivery as
the paragraph above has the actual authority to act on behalf of the ADS holder (notwithstanding any
under the Uniform Commercial Code). In the deposit agreement, the parties agree that the depositary
and compliance with instructions received by the depositary through the DRS/Profile system and in ag
the deposit agreement will not constitute negligence or bad faith on the part of the depositary.

Shareholder communications; inspection of register of holders of ADSs

The depositary will make available for your inspection at its office all communications that it receives f
holder of deposited securities that we make generally available to holders of deposited securities. The
will send you copies of those communications or otherwise make those communications available to y
to. You have a right to inspect the register of holders of ADSs, but not for the purpose of contacting th
about a matter unrelated to our business or the ADSs.
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Jury Trial Waiver

The deposit agreement provides that, to the extent permitted by law, ADS holders waive the right to aljury trial of
any claim they may have against us or the depositary arising out of or relating to our shares, the ADS§ or the
deposit agreement, including any claim under the U.S. federal securities laws. If we or the depositary ppposed a
jury trial demand based on the waiver, the court would determine whether the waiver was enforceabld in the facts
and circumstances of that case in accordance with applicable case law.

You will not, by agreeing to the terms of the deposit agreement, be deemed to have waived our or the|depositary’s
compliance with U.S. Securities Act of 1933 or the rules and regulations promulgated thereunder.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable pn
supplements, summarizes the material terms and provisions of the warrants that we may offer under {

ospectus
his prospectus

and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally

to any warrants that we may offer, we will describe the particular terms of any series of warrants in mg
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warn
under that prospectus supplement may differ from the terms described below. Specific warrant agreer
contain additional important terms and provisions and will be incorporated by reference as an exhibit {
registration statement, which includes this prospectus.

General

We may issue warrants for the purchase of ordinary shares, preferred shares and/or debt securities ir}
series. We may issue warrants independently or together with ordinary shares, preferred shares and/
securities, and the warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate w:
agreement. We will enter into the warrant agreement with a warrant agent. We will indicate the name
of the warrant agent in the applicable prospectus supplement relating to a particular series of warrant:

We will describe in the applicable prospectus supplement the terms of the series of warrants, includin

the offering price and aggregate number of warrants offered,;
= the currency for which the warrants may be purchased;

if applicable, the designation and terms of the securities with which the warrants are issued g
of warrants issued with each such security or each principal amount of such security;

if applicable, the date on and after which the warrants and the related securities will be separ]
transferable;

in the case of warrants to purchase debt securities, the principal amount of debt securities py
upon exercise of one warrant and the price at, and currency in which, this principal amount o
securities may be purchased upon such exercise;

in the case of warrants to purchase ordinary shares or preferred shares, the number of ording
preferred shares, as the case may be, purchasable upon the exercise of one warrant and the|
these shares may be purchased upon such exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warra
and the warrants;

the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of securities iss
exercise of the warrants;

the periods during which, and places at which, the warrants are exercisable;
the manner of exercise;

the dates on which the right to exercise the warrants will commence and expire;
the manner in which the warrant agreement and warrants may be modified;
U.S. federal income tax consequences of holding or exercising the warrants;
the terms of the securities issuable upon exercise of the warrants; and

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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DESCRIPTION OF UNITS

We may issue units comprised of ordinary shares, preferred shares, debt securities and/or warrants in
combination. We may issue units in such amounts and in as many distinct series as we wish. This seq
certain provisions of the units that we may issue. If we issue units, they will be issued under one or m
agreements to be entered into between us and a bank or other financial institution, as unit agent. The

any
tion outlines
bre unit
information

described in this section may not be complete in all respects and is qualified entirely by reference to the unit

agreement with respect to the units of any particular series. The specific terms of any series of units g
described in the applicable prospectus supplement. If so described in a particular supplement, the spg
any series of units may differ from the general description of terms presented below. We urge you to n
prospectus supplement related to any series of units we may offer, as well as the complete unit agree
certificate that contain the terms of the units. If we issue units, forms of unit agreements and unit certi
to such units will be incorporated by reference as exhibits to the registration statement, which include
prospectus.

Each unit that we may issue will be issued so that the holder of the unit is also the holder of each se
in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included
unit agreement under which a unit is issued may provide that the securities included in the unit may n
transferred separately, at any time or at any time before a specified date. The applicable prospectus §
may describe:

= the designation and terms of the units and of the securities comprising the units, including wh

under what circumstances those securities may be held or transferred separately;
any provisions of the governing unit agreement;

the price or prices at which such units will be issued;

the applicable U.S. federal income tax considerations relating to the units;

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of {
comprising the units; and

any other terms of the units and of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Share Capif
“Description of Debt Securities” and “Description of Warrants” will apply to the securities included in e
extent relevant and as may be updated in any prospectus supplements.

Issuance in Series

We may issue units in such amounts and in as many distinct series as we wish. This section summari
the units that apply generally to all series. Most of the financial and other specific terms of a particular
will be described in the applicable prospectus supplement.

Unit Agreements

We will issue any units under one or more unit agreements to be entered into between us and a bank
financial institution, as unit agent. We may add, replace or terminate unit agents from time to time. We
the unit agreement under which each series of units will be issued and the unit agent under that agreg
applicable prospectus supplement.

The following provisions will generally apply to all unit agreements unless otherwise stated in the appl|
prospectus supplement:

Modification without Consent
We and the applicable unit agent may amend any unit or unit agreement without the consent of any h
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= to cure any ambiguity; any provisions of the governing unit agreement that differ from those d
below;

= to correct or supplement any defective or inconsistent provision; or

= to make any other change that we believe is necessary or desirable and will not adversely aff
interests of the affected holders in any material respect.

We do not need any approval to make changes that affect only units to be issued after the changes tq
may also make changes that do not adversely affect a particular unit in any material respect, even if t
affect other units in a material respect. In those cases, we do not need to obtain the approval of the h
unaffected unit; we need only obtain any required approvals from the holders of the affected units.

Modification with Consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless w
consent of the holder of that unit, if the amendment would:
= impair any right of the holder to exercise or enforce any right under a security included in the
terms of that security require the consent of the holder to any changes that would impair the
enforcement of that right; or

= reduce the percentage of outstanding units or any series or class the consent of whose holds
to amend that series or class, or the applicable unit agreement with respect to that series or g
described below.

Any other change to a particular unit agreement and the units issued under that agreement would req
following approval:
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= If the change affects only the units of a particular series issued under that agreement, the change must be

approved by the holders of a majority of the outstanding units of that series; or

= If the change affects the units of more than one series issued under that agreement, it must g
the holders of a majority of all outstanding units of all series affected by the change, with the
affected series voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any secur|
under a unit agreement, as the governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified under Trust Indenture Act

No unit agreement will be qualified as an Indenture, and no unit agent will be required to qualify as a
the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not have the prg
Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default
The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, anof
corporation or other entity or to engage in any other transactions. If at any time we merge or consolidg
our assets substantially as an entirety to, another corporation or other entity, the successor entity will
and assume our obligations under the unit agreements. We will then be relieved of any further obligat
these agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, nor will th
ability to sell our assets. The unit agreements also will not provide for any events of default or remedig
occurrence of any events of default.

Governing Law

The unit agreements and the units will be governed by Delaware law.
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Form, Exchange and Transfer

We will issue each unit in global —i.e., book-entry — form only. Units in book-entry form will be repreg
global security registered in the name of a depositary, which will be the holder of all the units represery
global security. Those who own beneficial interests in a unit will do so through participants in the depg
system, and the rights of these indirect owners will be governed solely by the applicable procedures g

ented by a
ted by the
sitary’s

if the

depositary and its participants. We will describe book-entry securities, and other terms regarding the issuance and

registration of the units in the applicable prospectus supplement.
Each unit and all securities comprising the unit will be issued in the same form.
If we issue any units in registered, non-global form, the following will apply to them.

The units will be issued in the denominations stated in the applicable prospectus supplement. Holderg
exchange their units for units of smaller denominations or combined into fewer units of larger denomin
long as the total amount is not changed.

Holders may exchange or transfer their units at the office of the unit agent. Holders may also
stolen, destroyed or mutilated units at that office. We may appoint another entity to perform th
or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their units, but th
required to pay for any tax or other governmental charge associated with the transfer or exch
transfer or exchange, and any replacement, will be made only if our transfer agent is satisfieg
holder’s proof of legal ownership. The transfer agent may also require an indemnity before re
any units.

If we have the right to redeem, accelerate or settle any units before their maturity, and we exg
as to less than all those units or other securities, we may block the exchange or transfer of th
during the period beginning 15 days before the day we mail the notice of exercise and ending
that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse t

transfers of or exchange any unit selected for early settlement, except that we will continue td

transfers and exchanges of the unsettled portion of any unit being partially settled. We may a

transfer or exchange of any unit in this manner if the unit includes securities that are or may k

early settlement.
Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sol

unit.

Payments and Notices

In making payments and giving notices with respect to our units, we will follow the procedures as des
applicable prospectus supplement.
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PLAN OF DISTRIBUTION

We may sell securities:
= through underwriters;

= through dealers;

= through agents;

= directly to purchasers; or

= through a combination of any of these methods or any other method permitted by law.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our
existing security holders.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offer$. In the
prospectus supplement relating to such offering, we will name any agent that could be viewed as an ynderwriter
under the Securities Act and describe any commissions that we must pay to any such agent. Any such agent will be
acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospeqtus
supplement, on a firm commitment basis. This prospectus may be used in connection with any offering of our
securities through any of these methods or other methods described in the applicable prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions:
= ata fixed price, or prices, which may be changed from time to time;
= at market prices prevailing at the time of sale;
= at prices related to such prevailing market prices; or

= at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicapl
restrictions.

e

The prospectus supplement with respect to the securities of a particular series will describe the terms|of the offering
of the securities, including the following:
= the name of the agent or any underwriters;

= the public offering or purchase price;
= any discounts and commissions to be allowed or paid to the agent or underwriters;
= all other items constituting underwriting compensation;
= any discounts and commissions to be allowed or paid to dealers; and
= any exchanges on which the securities will be listed.
If any underwriters or agents are used in the sale of the securities in respect of which this prospectus s delivered,
we will enter into an underwriting agreement, sales agreement or other agreement with them at the time of sale to

them, and we will set forth in the prospectus supplement relating to such offering the names of the un@lerwriters or
agents and the terms of the related agreement with them.

In connection with the offering of securities, we may grant to the underwriters an option to purchase afditional
securities with an additional underwriting commission, as may be set forth in the accompanying prospectus
supplement. If we grant any such option, the terms of such option will be set forth in the prospectus siyipplement for
such securities

If a dealer is used in the sale of the securities in respect of which the prospectus is delivered, we will gell such

securities to the dealer, as principal. The dealer, who may be deemed to be an “underwriter” as that tgrm is defined
in the Securities Act, may then resell such securities to the public at varying prices to be determined hy such dealer
at the time of resale.
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If we offer securities in a subscription rights offering to our existing security holders, we may enter intg
underwriting agreement with dealers, acting as standby underwriters. We may pay the standby unden
commitment fee for the securities they commit to purchase on a standby basis. If we do not enter into
underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering f

Agents, underwriters, dealers and other persons may be entitled under agreements which they may e
us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act,
customers of, engage in transactions with or perform services for us in the ordinary course of busines

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other person
our agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed d¢
contracts providing for payment and delivery on the date stated in the prospectus supplement. Each g

a standby
yriters a

a standby
br us.

nter into with
and may be

P.
s acting as

livery
ontract will be

for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts ghall not be

less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whq
contracts, when authorized, may be made include commercial and savings banks, insurance compan
funds, investment companies, educational and charitable institutions and other institutions, but shall i
subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

the purchase by an institution of the securities covered under that contract shall not at the tin
be prohibited under the laws of the jurisdiction to which that institution is subject; and

if the securities are also being sold to underwriters acting as principals for their own account,
underwriters shall have purchased such securities not sold for delayed delivery. The underwri
persons acting as our agents will not have any responsibility in respect of the validity or perfo
delayed delivery contracts.

Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in conn
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terr
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents
remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underw
connection with their remarketing of offered securities.

Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, hg
relationships with, engage in other transactions with, or perform services, including investment bankin
us or one or more of our respective affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that sta
maintain or otherwise affect the price of the securities or any other securities the prices of which may
determine payments on such securities. Specifically, any underwriters may over allot in connection wi
creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the
securities or of any such other securities, the underwriters may bid for, and purchase, the securities o
other securities in the open market. Finally, in any offering of the securities through a syndicate of und
underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distr
securities in the offering if the syndicate repurchases previously distributed securities in transactions t
syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabiliZ
the market price of the securities above independent market levels. Any such underwriters are not req
engage in these activities and may end any of these activities at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415
the Securities Act. In addition, we may enter into derivative transactions with third parties, or sell secu
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospg
supplement so indicates, in connection with those derivatives, the third parties may sell securities cov
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the |
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use securities pledged by us or borrowed from us or others to settle those sales or to close out any re
borrowings of stock, and may use securities received from us in settlement of those derivatives to clo
related open borrowings of stock. The third party in such sale transactions will be an underwriter and,

identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effectivie

ated open
e out any
if not

amendment). In addition, we may otherwise loan or pledge securities to a financial institution or other third party that

in turn may sell the securities short using this prospectus and an applicable prospectus supplement. §
institution or other third party may transfer its economic short position to investors in our securities or
with a concurrent offering of other securities.

Under Rule 15¢6-1 of the Exchange Act, trades in the secondary market generally are required to set
business days, unless the parties to any such trade expressly agree otherwise. The applicable prosps
supplement may provide that the original issue date for your securities may be more than two schedu
days after the trade date for your securities. Accordingly, in such a case, if you wish to trade securitieg
prior to the second business day before the original issue date for your securities, you will be required
the fact that your securities initially are expected to settle in more than two scheduled business days 3
date for your securities, to make alternative settlement arrangements to prevent a failed settlement.

uch financial
n connection

le in two
ctus

ed business
on any date
, by virtue of
fter the trade

The securities may be new issues of securities and may have no established trading market. The secprities may or
may not be listed on a national securities exchange. We can make no assurance as to the liquidity of pr the

existence of trading markets for any of the securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the af
prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us,
course of business for which they receive compensation.

The anticipated date of delivery of offered securities will be set forth in the applicable prospectus supg
relating to each offer.
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LEGAL MATTERS

Certain legal matters with respect to United States law in connection with this offering will be passed {
Goodwin Procter LLP, Boston, Massachusetts. Certain legal matters with respect to Irish law in conne
offering will be passed upon for us by Arthur Cox. Additional legal matters may be passed upon for ug
underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplemer]

EXPERTS

The consolidated financial statements, and the related financial statement schedule incorporated in th
by reference from the Company’s Annual Report on Form 10-K, and the effectiveness of Avadel Phari
plc’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an indepen
public accounting firm, as stated in their reports, which are incorporated herein by reference. Such co
financial statements and financial statement schedule have been so incorporated in reliance upon the
such firm given upon their authority as experts in accounting and auditing

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement that we have filed with the SEC. Certain information
registration statement has been omitted from this prospectus in accordance with the rules of the SEC
information, we refer you to the registration statement and the exhibits and schedules filed as a part o]
registration statement. Statements contained in this prospectus or incorporated by reference concerni
contents of any contract or any other document are not necessarily complete. If a contract or docume
filed or incorporated by reference as an exhibit to the registration statement, we refer you to the copy
or document that has been filed. Each statement in this prospectus or incorporated by reference relat
contract or document filed as an exhibit is qualified in all respects by the filed exhibit. The SEC maintg
(http://www.sec.gov) that contains reports, proxy and information statements and other information re
issuers like us that file electronically with the SEC.

We are subject to the reporting and information requirements of the Exchange Act and, as a result, wg
reports, proxy statements and other information with the SEC. These periodic reports, proxy statemery
information will be available for inspection on the web site of the SEC referred to above.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which mean
disclose important information to you by referring you to these documents. The information incorporat
reference is an important part of this prospectus, and information that we file later with the SEC will al
update and supersede the information already incorporated by reference. We are incorporating by ref
documents listed below, which we have already filed with the SEC, and any future filings we make wit]
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including all filings made after the date
this registration statement and prior to the effectiveness of this registration statement, except as to an
any future report or document that is not deemed filed under such provisions, after the date of this prg
prior to the termination of this offering:

Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC o

5 that we can
ed by
tomatically
erence the

h the SEC

bf the filing of
y portion of
spectus and

h March 15,

2019;

The information specifically incorporated by reference in our Annual Report on Form 10-K for,
ended December 31, 2018 , from our Definitive Proxy Statement on Schedule 14(a), as filed
on April 30, 2019 ;

Quarterly Reports on Form 10-Q filed with the SEC for the quarters ended March 31, 2019, J
and September 30, 2019, as filed with the SEC on May 8, 2019 and August 9, 2019 and Nov

the year
with the SEC

une 30, 2019
ember 12,

2019, respectively;

Current Reports on Form 8-K filed with the SEC on January 3, 2019 , February 7, 2019 , Feb|
, Eebruary 14, 2019 , April 30, 2019 , May 10, 2019, June 5, 2019 , July 5, 2019 , August 7, 4

August 9, 2019 , September 23, 2019 , September 24, 2019 , October 4, 2019 , November 2

fuary 12, 2019

019 ,
,.2019 ,

November 25, 2019 , December 2, 2019 , December 10, 2019 and January 10, 2020 ; and

The description of our ordinary shares contained in our post-effective amendment no. 2 to ou
statement on Form S-3 filed with the SEC on January 6, 2017 , including any amendments o
for the purposes of updating this description.

Notwithstanding the foregoing, unless specifically stated to the contrary, information that we furnish (a
deemed “filed” with the SEC) under ltems 2.02 and 7.01 of any Current Report on Form 8-K, including
exhibits under Item 9.01, is not incorporated by reference into this prospectus or the registration state!
this prospectus is a part.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents
by reference in this prospectus, including exhibits to these documents. You should direct any requestg
documents to Avadel Pharmaceuticals plc, 16640 Chesterfield Grove Road, Suite 200, Attention: Jerg
Chesterfield, Missouri 63005, telephone:(636) 449-1840.

You also may access these filings on our website at www.avadel.com. We do not incorporate the infor
website into this prospectus or any supplement to this prospectus and you should not consider any in
or that can be accessed through, our website as part of this prospectus or any supplement to this pro
than those filings with the SEC that we specifically incorporate by reference into this prospectus or an
to this prospectus).

Any statement contained in a document incorporated or deemed to be incorporated by reference in thi
will be deemed modified, superseded or replaced for purposes of this prospectus to the extent that a
contained in this prospectus modifies, supersedes or replaces such statement.
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http://www.sec.gov/Archives/edgar/data/1012477/000101247719000002/avdl201810k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000101247719000002/avdl201810k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419022389/tv519686_def14a.htm
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http://www.sec.gov/Archives/edgar/data/1012477/000101247719000008/avdl2019q2.htm
http://www.sec.gov/Archives/edgar/data/1012477/000101247719000012/avdl2019q3.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419000370/tv510197_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419005584/tv512742_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419006382/tv512999_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419008099/tv513624_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000029/f8k-04242019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000035/f8k05092019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000040/f8k-05302019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419033898/tv524813_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000058/f8k-08072019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419038706/tv527230_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419045548/tv529876_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420419045690/tv529887_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000072/f8k-10012019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000091068019000084/f8k-11212019.htm
http://www.sec.gov/Archives/edgar/data/1012477/000110465919066833/tm19237671_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000110465919068803/tm1924108d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000110465919071189/tm19247021_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000110465920003111/tm201779d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1012477/000114420417001055/v456290_posam.htm
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