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CALCULATION OF REGISTRATION FEE

Amount Proposed maximum Proposed maximum
Amount of
Title of Each Class of to be offering price per aggregate offering
Registration
Securities to be Registered registered unit® price® Fee
Shares of common stock, par value 0.20 17,376.611 $ 59.92 $1,041,119,648.07 $ 134,096.21

(1) Estimated solely for purposes of calculating the amount of the registration fee. In accordance with Rule 457(c) and Rule 457(r) of the
Securities Act of 1933, as amended, the price shown is the average of the high and low selling prices of the shares of common stock on
May 9, 2014, as reported on the NASDAQ Global Select Market.

(2) The registrant has registration fees of $8,128.88 on account with the Securities and Exchange Commission, which were previously paid on
December 11, 2013. The registrant deposited the outstanding registration fees of $125,967.33 by wire transfer of same-day funds to the
Securities and Exchange Commission s account at US Bank on May 15, 2014.
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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-176435

Supplement to Prospectus dated August 23, 2011.

17,376,611 Shares

Common Stock

This is an offering of 17,376,611 shares of common stock of NXP Semiconductors N.V. by the selling stockholders named in this prospectus
supplement (such stockholders, including entities affiliated with directors of our company and with members of our senior management, the

Selling Stockholders ). See Selling Stockholders. We will not receive any proceeds from the sale of shares of common stock by the Selling
Stockholders.

Our common stock is listed on the NASDAQ Global Select Market under the symbol NXPI . On May 12, 2014, the last reported sale price of our
common stock on the NASDAQ Global Select Market was $62.62 per share.

Investing in shares of our common stock involves risks. See Risk Factors beginning on page S-9 of this prospectus supplement, Risk
Factors beginning on page 5 of the accompanying prospectus, and Risk Factors in our Annual Report on Form 20-F for the fiscal year
ended December 31, 2013 (which document is incorporated by reference herein) and our financial statements and related notes, in order to
read about factors you should consider before making a decision to invest in our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Per Share Total
Initial price to the public $ 60.35 $1,048,678,473.85
Underwriting discount to be paid by the Selling Stockholders $ 0.13 $ 2,258,959.43
Proceeds, before expenses, to the Selling Stockholders $ 60.22 $1,046,419,514.42
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The underwriter expects to deliver the shares of common stock through the facilities of the Depository Trust Company against payment thereof
on or about May 19, 2014.

Book-Running Manager

Barclays

Prospectus Supplement dated May 13, 2014.
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We have not and the underwriter has not authorized anyone to provide any information or to make any representations other than
those contained or incorporated by reference herein or in any free writing prospectuses prepared by us or on behalf of us to which we
have referred you. We and the underwriter take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. This prospectus supplement is an offer to sell only the shares of common stock offered hereby, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus supplement is
current only as of its date. Our business, financial condition, results of operation and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectus supplement and an accompanying prospectus dated August 23, 2011. This prospectus supplement and
the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to
as the SEC, utilizing the SEC s shelf registration process. The prospectus supplement, which describes certain matters relating to us and the
specific terms of this offering of shares of common stock, adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein. Generally, when we refer to this document, we are referring to both parts of this document
combined. Both this prospectus supplement and the accompanying prospectus include important information about us, our shares of common
stock and other information you should know before investing in our common stock. The accompanying prospectus gives more general
information, some of which may not apply to the shares of common stock offered by this prospectus supplement and the accompanying
prospectus. To the extent the information contained in this prospectus supplement differs or varies from the information contained in the
accompanying prospectus, you should rely on the information contained in this prospectus supplement. If the information contained in this
prospectus supplement differs or varies from the information contained in a document we have incorporated by reference, you should rely on the
information in the more recent document.

Before you invest in our common stock, you should read the registration statement of which this document forms a part and this document,
including the documents incorporated by reference herein that are described under the heading Incorporation by Reference.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the shares of common stock in certain
jurisdictions may be restricted by law. We are not making an offer of the common stock in any jurisdiction where the offer is not permitted.
Persons who come into possession of this prospectus supplement and the accompanying prospectus should inform themselves about and observe
any such restrictions. This prospectus supplement and the accompanying prospectus do not constitute, and may not be used in connection with,
an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice.
You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding the purchase
of the common stock. We are not making any representation to you regarding the legality of an investment in the common stock by you under
applicable investment or similar laws.

In this prospectus supplement, unless otherwise indicated or the context otherwise requires, references to NXP, the Company, we, us and
refer to NXP Semiconductors N.V. and its subsidiaries. References to the IPO refer to our initial public offering on the NASDAQ Global Select
Market on August 5, 2010 of 34,000,000 shares of our common stock. References to the Selling Stockholders refer to the Selling Stockholders
listed in the table under the caption Selling Stockholders in this prospectus supplement.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Certain important business and financial information about us is not included in this prospectus supplement or the accompanying prospectus, but
has been incorporated by reference. This means that we can disclose important information to you by referring you to another document filed
with or furnished to the SEC. The information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus and information that we file with or furnish in the future to the SEC will, to the extent it is incorporated by reference
herein, automatically update and supersede, as appropriate, this information.

This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed below that we have previously filed
with or furnished to the SEC:

Our Interim Report on Form 6-K for the period ended March 30, 2014, furnished to the SEC on April 29, 2014 (our Q1 2014 Interim
Report ); and

Our Annual Report on Form 20-F for the fiscal year ended December 31, 2013, filed with the SEC on February 28, 2014 (our 2013
Annual Report ).
We also incorporate by reference all documents that we file with or furnish to the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ) after the date of this prospectus supplement from their respective dates of filing or
furnishing, as the case may be, so long as any future reports on Form 6-K that we furnish to the SEC identify that they are incorporated by
reference into the Registration Statement of which this prospectus supplement and the accompanying prospectus form part and until all the
shares of the common stock to which this prospectus supplement relates are sold or the offering is otherwise terminated.

We will provide without charge to any person, including any beneficial owners, to whom a prospectus supplement and the accompanying
prospectus is delivered, upon written or oral request, a copy of any or all the documents and reports described above and incorporated by
reference into this prospectus supplement and the accompanying prospectus (other than exhibits to such documents, unless such documents are
specifically incorporated by reference). Any such request may be made by writing or by telephoning us at the following address or phone
number:

NXP Semiconductors N.V.
Attn: Legal Department Attn: Investor Relations, Mr. Jeff Palmer
High Tech Campus 60 411 E. Plumeria Drive
5656 AG Eindhoven San Jose CA 95134
The Netherlands USA
Telephone: +31 40 2729233 Telephone: +1 408 518 5411

The documents incorporated by reference into this prospectus supplement and the accompanying prospectus can also be requested through, and
are available in, the Investor Relations section of our website, which is located at www.nxp.com. The reference to our website address does not
constitute incorporation by reference of the information contained in our website. We have not authorized anyone else to provide you with
different information.

iii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information presented in, or incorporated by reference into, this prospectus supplement and the accompanying prospectus includes

forward-looking statements. When used in, or incorporated by reference into, this document, the words anticipate,  believe, estimate, forecast,
expect, intend, plan and project and similar expressions, as they relate to us, our management or third parties, identify forward-looking

statements. Forward-looking statements include statements regarding our business strategy, financial condition, results of operations and market

data, as well as any other statements that are not historical facts. These statements reflect beliefs of our management, as well as assumptions

made by our management and information currently available to us. Although we believe that these beliefs and assumptions are reasonable,

these statements are subject to numerous factors, risks and uncertainties that could cause actual outcomes and results to be materially different

from those projected. These factors, risks and uncertainties expressly qualify all subsequent oral and written forward-looking statements

attributable to us or persons acting on our behalf and include, in addition to those listed under Risk Factors and those included elsewhere in, or

incorporated by reference into, this prospectus supplement and the accompanying prospectus, the following:

market demand and semiconductor industry conditions;

our ability to successfully introduce new technologies and products;

the demand for the goods into which our products are incorporated;

our ability to generate sufficient cash, raise sufficient capital or refinance our debt at or before maturity to meet both our debt
service and research and development and capital investment requirements;

our ability to accurately estimate demand and match our production capacity accordingly;

our ability to obtain supplies from third-party producers;

our access to production from third-party outsourcing partners, and any events that might affect their business or our
relationship with them;

our ability to secure adequate and timely supply of equipment and materials from suppliers;

our ability to avoid operational problems and product defects and, if such issues were to arise, to rectify them quickly;

our ability to form strategic partnerships and joint ventures and successfully cooperate with our alliance partners;

our ability to win competitive bid selection processes;

our ability to develop products for use in our customers equipment and products;
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our ability to successfully hire and retain key management and senior product engineers; and

our ability to maintain good relationships with our suppliers.
In addition, this prospectus supplement and the accompanying prospectus contain or incorporate by reference information concerning the
semiconductor industry and our market and business segments generally, which is forward-looking in nature and is based on a variety of
assumptions regarding the ways in which the semiconductor industry and our market and business segments will develop. We have based these
assumptions on information currently available to us, including through the market research and industry reports referred to in this prospectus
supplement, the accompanying prospectus or any of the documents incorporated by reference herein. Although we believe that this information
is reliable, we have not independently verified and cannot guarantee its accuracy or completeness. If any one or more of these assumptions turn
out to be incorrect, actual market results may differ from those predicted. While we do not know what impact any such differences may have on
our business, if there are such differences, they could have a material adverse effect on our future results of operations and financial condition,
and the trading price of our common stock.

These and other factors are discussed in more detail under Risk Factors and elsewhere in our 2013 Annual Report, which is incorporated by
reference herein. We do not assume any obligation to update any forward-looking statements and disclaim any obligation to update our view of
any risks or uncertainties described or incorporated by reference herein or to publicly announce the result of any revisions to the forward-looking
statements made in, or incorporated by reference into, this prospectus supplement, except as required by law.

v
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in, or incorporated by reference into, this prospectus supplement or the
accompanying prospectus. The information set forth in this summary does not contain all of the information that you should consider before
investing in shares of our common stock. You should carefully read this entire prospectus supplement and the accompanying prospectus,
including the factors described or referred to under the heading Risk Factors herein and in our 2013 Annual Report, as well as the financial
statements and related notes and other information incorporated by reference in this prospectus supplement and the accompanying prospectus,
before making an investment decision. This summary contains forward-looking statements that contain risks and uncertainties. Our actual
results may differ significantly from future results as a result of factors such as those set forth in Risk Factors and Forward-Looking
Statements.

Our Company

We are a global semiconductor company and a long-standing supplier in the industry, with over 50 years of innovation and operating history.

We provide leading High-Performance Mixed-Signal and Standard Products solutions that leverage our deep application insight and our
technology and manufacturing expertise in security, interface, radio frequency ( RF ), analog, power management and digital processing products.
Our product solutions are used in a wide range of applications such as: automotive, identification, wireless infrastructure, lighting, industrial,
mobile, consumer and computing. We engage with leading original equipment manufacturers ( OEMs ) worldwide and 64% of our revenue in
2013 was derived from Asia Pacific (excluding Japan). Since our separation from Koninklijke Philips Electronics N.V. (' Philips ) in 2006, we
have significantly repositioned our business to focus on High-Performance Mixed-Signal solutions and have implemented a restructuring

program and taken other restructuring initiatives aimed at achieving a world-class cost structure and streamlined processes. As of December 31,
2013, we had approximately 25,700 full-time equivalent employees located in over 25 countries, with research and development activities in

Asia, Europe and the U.S., and manufacturing facilities in Asia and Europe.

For the year ended December 31, 2013, we generated revenue of $4,815 million.
Markets, applications and products

We sell two categories of products, High-Performance Mixed-Signal product solutions and Standard Products. The first category, which consists
of highly differentiated application-specific High Performance Mixed Signal semiconductors and system solutions, accounted for 76% of our
total product revenue in 2013. We believe that High-Performance Mixed-Signal is an attractive market in terms of growth, barriers to entry,
relative business and pricing stability and capital intensity. The second of our product categories, Standard Products, accounted for 24% of our
total product revenue in 2013, and consists of devices that can be incorporated in many different types of electronics equipment and that are
typically sold to a wide variety of customers, both directly and through distributors. Manufacturing cost, supply chain efficiency and continuous
improvement of manufacturing processes drive the profitability of our Standard Products.

High Performance Mixed Signal

We focus on developing products and system and sub-system solutions that are innovative and allow our customers to bring their end products to
market more quickly. Our products, particularly our application system and sub-system solutions, help our customers design critical parts of
their end products and thus help many of them to differentiate themselves based on feature performance, advanced functionality, cost or
time-to-market.

We leverage our technical expertise in the areas of RF, analog, power management, interface, security technologies and digital processing across
our priority applications markets. Our strong RF capabilities are utilized in our high performance RF for wireless infrastructure and industrial
applications, television tuners, car security and car radio products and contactless identification products. Our power technologies and
capabilities are applied in our lighting products, AC-DC power conversion and audio power products, while our ability to design ultra-low
power semiconductors is used in a wide range of our products including our consumer, mobile, identification, healthcare products and our
microcontrollers. Our high-speed interface design skills are applied in our interface products business, and our security solutions are used in our
identification, microcontroller, telematics and smart metering products and solutions. Finally, our digital processing capabilities are used in our

S-1
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Auto DSPs, the products leveraging our Coolflux ultra-low power DSPs, such as in our hearing aid business, and our microcontroller based
products. In addition, our digital processing knowledge is used to design High-Performance Mixed-Signal solutions that leverage other suppliers
digital processing products.

Our Strengths

We believe we have a number of strengths that create the opportunity for us to be a leader in our target markets. Some of these strengths include:

Market-leading products. We estimate that, for the year ended December 31, 2013, approximately 70% of our High-Performance
Mixed-Signal sales and approximately 73% of our Standard Products sales were generated by products for which we held a top three
market position based on product sales.

Strong intellectual property portfolio. We have an extensive intellectual property portfolio of approximately 9,300 issued and
pending patents covering the key technologies used in our target application areas.

Deep applications expertise. We have built, and continue to build, through our relationships with leading OEMs and through
internal development efforts in our advanced systems lab, deep insight into the component requirements and architectural challenges
of electronic system solutions in our target end-market applications, thereby enhancing our engagement in our customers product
platforms. The fact that we have dedicated business units within our High-Performance Mixed-Signal segment underlines this.

Strong, well-established customer relationships. We have strong, well-established relationships with almost every major
automotive, identification, mobile handset, consumer electronics, mobile base station and lighting supplier in the world. Our 10
largest OEM customers in terms of revenue and in alphabetical order are Apple, Bosch, Continental, Delphi, Gemalto,
Giesecke/Devrient, Huawei, Kona, Panasonic and Samsung. We also serve customers through our distribution partners; our 3 largest
distribution partners in terms of revenue are Arrow, Avnet and WPG.

Differentiated process technologies and competitive manufacturing. We focus our internal and joint venture wafer manufacturing
operations on running a portfolio of proprietary specialty process technologies that enable us to differentiate our products on key
performance features. By concentrating our manufacturing activities in Asia and by significantly streamlining our operations, we
believe we have a competitive manufacturing base.

Our Strategy

Our strategy is to be the leading provider of High-Performance Mixed-Signal solutions, supported by a strong Standard Products business,
addressing our priority application areas. Key elements of this strategy are:

Extend our leadership in High-Performance Mixed-Signal markets. We intend to leverage our industry-leading RF, analog,
power management, interface, security and digital processing technologies and capabilities to extend our leadership positions in
providing High-Performance Mixed-Signal solutions for automotive, identification, wireless infrastructure, lighting, industrial,
mobile, consumer and computing applications.

Focus on significant, fast growing opportunities. We are focused on providing solutions that address the macro trends of energy
efficiency, mobility and connected mobile devices, security and healthcare, as well as rapid growth opportunities in emerging
markets given our increasing market share in Asia Pacific (excluding Japan), which represented 64% of our revenue for the year
ended December 31, 2013.
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Deepen relationships with our key customers through our application marketing efforts. We intend to increase our market
share by focusing on and deepening our customer relationships, further growing the number of our field application engineers at our
customers sites and increasing product development work we conduct jointly with our lead customers. We have dedicated business
units within our High-Performance Mixed-Signal segment to help cultivate key customer relationships.

Expand gross and operating margins. We continue to actively consider operational improvement programs aimed at accelerating
revenue growth, expanding gross margins and improving overall profitability through better operational execution and streamlining
of our cost structure.

S-2
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Recent Developments
Board Changes

On March 28, 2014, an extraordinary general meeting of NXP resolved to appoint Mr. Eric Meurice as non-executive director to the board of
directors effective April 1, 2014. Mr. Meurice was the Chairman of ASML Holding NV (The Netherlands) until March 31, 2014. From 2004 to
2013, he was the CEO of ASML. Before joining ASML, he was Executive Vice President of Thomson Television. Before 2001, he served as
head of Dell Computers Western, Eastern Europe and EMEA emerging market businesses. He gained extensive technology experience in the
semiconductor industry between 1984 and 1994, first at Intel, in the micro-controller group, and then at ITT Semiconductors Group, a leader
then in digital video and audio DSP integrated circuits.

On May 20, 2014, at the annual general meeting of shareholders, Michel Plantevin and Jean-Pierre Saad will resign from NXP s board of
directors due to the decreased shareholdings of funds advised by Bain Capital Partners, LLC ( Bain ) and Kohlberg Kravis Roberts & Co. L.P.
( KKR ), respectively.

COMPANY INFORMATION

We were incorporated in the Netherlands as a Dutch private company with limited liability (besloten vennootschap met beperkte

aansprakelijkheid) under the name KASLION Acquisition B.V. on August 2, 2006, in connection with the sale by Philips of 80.1% of its
semiconductor business on September 29, 2006, to a consortium of funds advised by KKR, Bain, Silver Lake Technology Management, L.L.C.

( Silver Lake ), Apax Partners LLP ( Apax ) and Alplnvest Partners B.V. (' AlpInvest, and, collectively, the Private Equity Consortium ). On
May 21, 2010, we converted from a Dutch private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) into a
Dutch public company with limited liability (naamloze vennootschap) and changed our name from KASLION Acquisition B.V. to NXP
Semiconductors N.V. On August 5, 2010, we made an initial public offering and listed on the NASDAQ Global Select Market.

We had one class of shares of common stock and an aggregate of 251,751,500 shares of common stock outstanding as of March 30, 2014, of
which 17,376,611 are to be sold by the Selling Stockholders as part of this offering.

We are a holding company whose only material assets are the direct ownership of 100% of the shares of NXP B.V., a Dutch private company
with limited liability (besloten vennootschap met beperkte aansprakelijkheid).

Our corporate seat is in Eindhoven, the Netherlands. Our principal executive office is at High Tech Campus 60, 5656 AG Eindhoven, the
Netherlands, and our telephone number is +31 40 2729233. Our website address is www.nxp.com. The information contained on our website or
that can be accessed through our website neither constitutes part of this prospectus supplement nor is incorporated by reference herein.

S-3
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THE OFFERING

The following summary of the offering contains basic information about the offering and the common stock and is not intended to be complete. It
does not contain all the information that may be important to you. For a more complete understanding of the common stock, please refer to the
section of the accompanying prospectus entitled Description of Common Stock.

Common stock offered by the Selling Stockholders... 17,376,611 shares of common stock, par value 0.20 per share.

Selling Stockholders The Selling Stockholders include certain members of the Private Equity Consortium and
certain co-investors thereof. Some of the Selling Stockholders are affiliated with directors
of the Company, and with members of our senior management. See Selling Stockholders.

Use of proceeds We will not receive any proceeds from this sale of shares by the Selling Stockholders.

Dividend policy Our ability to pay dividends on our common stock is limited by the covenants of our
secured revolving credit agreement dated April 27, 2012 (the Revolving Credit
Agreement ), the 2017 Term Loan and the 2020 Term Loan (collectively, the Term Loans )
and the indentures (collectively, the Indentures ) governing the terms of our U.S.
dollar-denominated 5.75% senior notes due February 15, 2021 (the 2021 Unsecured
Notes ), our U.S. dollar-denominated 5.75% senior notes due March 15, 2023 (our 2023
Unsecured Notes ), our U.S. dollar-denominated 3.5% senior notes due September 15,
2016 (the 2016 Unsecured Notes ) and our U.S. dollar-denominated 3.75% senior notes
due June 1, 2018 (our 2018 Unsecured Notes, and together with the 2016 Unsecured
Notes, the 2021 Unsecured Notes and the 2023 Unsecured Notes, the Unsecured Notes ),
and may be further restricted by the terms of any future debt or preferred securities. As a
result, we may retain future earnings for use in the operation and expansion of our
business and the repayment of our debt and may not pay any cash dividends in the
foreseeable future. See Dividend Policy.

Risk factors You should carefully read and consider the information set forth under Risk Factors
herein, in the accompanying prospectus and in the documents incorporated by reference
herein, including our 2013 Annual Report, before investing in our common stock.

NASDAQ Global Select Market symbol NXPI

The number of shares of common stock that will be outstanding after this offering is calculated based on 251,751,500 shares outstanding as of
March 30, 2014 and excludes stock options and other rights to shares, outstanding as of March 30, 2014 and representing in total 21,469,809
shares of common stock.

The number of 21,469,809 shares of common stock representing the stock options and other rights to shares outstanding as of March 30, 2014,
can be described as follows:
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14,199,249 shares of common stock underlying stock options outstanding as of March 30, 2014, of which 4,738,614 were so-called
management equity plan stock options ( MEP Options ) at a weighted average exercise price of 24.63 (or $33.84 based on the
exchange rate as of March 30, 2014) per share and 9,460,635 were stock options ( LTIP Options ) at a weighted average exercise price

of $23.27; and
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7,270,560 shares of common stock underlying performance and restricted share units outstanding as of March 30, 2014.

RISK FACTORS

Elsewhere in this prospectus supplement and the accompanying prospectus we have described several categories of risks that affect our business.
These include risks related to this offering and ownership of our common stock that can affect your investment in the shares of our common
stock. You should read the Risk Factors beginning on page S-9 of this prospectus supplement, beginning on page 5 of the accompanying
prospectus, and in our 2013 Annual Report (which document is incorporated by reference herein) and our financial statements and related notes,
for a more detailed explanation of these and other risks.

S-5
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CORPORATE STRUCTURE

The following chart reflects our corporate structure as of March 30, 2014.
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Includes those funds from the Private Equity Consortium that hold shares of our common stock.

As of March 30, 2014, 14,199,249 shares of common stock underlying stock options were outstanding. Furthermore, we had an aggregate
of 7,270,560 shares of common stock underlying performance and restricted share units outstanding as of March 30, 2014.

As of March 30, 2014, we had $500 million of borrowings under the Revolving Credit Agreement.

As of March 30, 2014, we had $799 million of borrowings under the Term Loans.

As of March 30, 2014, $2,250 million aggregate principal amount of Unsecured Notes were outstanding.

S-6
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The following table summarizes our historical consolidated financial data at the dates and for the periods indicated. The summary historical
consolidated financial data as of December 31, 2011, 2012 and 2013 and for each of the years in the three-year period ended December 31,
2013, have been derived from our audited consolidated financial statements, incorporated by reference into this document. The summary
historical consolidated financial data as of and for the three months ended March 31, 2013 and March 30, 2014 have been derived from our
unaudited interim consolidated financial statements, incorporated by reference into this document. In the opinion of our management, such
unaudited financial data reflect all adjustments necessary for a fair presentation of the results for those periods. The first fiscal three months of
2013 consisted of 90 days and ended on March 31, 2013 compared to the first fiscal three months of 2014, which consisted of 89 days and ended
on March 30, 2014.

The results of operations for prior years are not necessarily indicative of the results to be expected for any future period. We prepare our

financial statements in accordance with generally accepted accounting principles in the United States ( U.S. GAAP ). The summary historical
consolidated financial data should be read in conjunction with the Operating and Financial Review and Prospects, in our 2013 Annual Report,

the Management s Discussion and Analysis of Financial Condition and Results of Operations in our Q1 2014 Interim Report and the consolidated
financial statements and accompanying notes incorporated by reference into this document.

For the
three months
For the years ended ended
December 31, December 31, December 31Varch 31,March 30,
2011 2012 2013 2013 2014
($ in millions unless otherwise indicated)

Consolidated
Statements of
Operations:
Revenue 4,194 4,358 4,815 1,085 1,246
Cost of revenue (2,288) (2,370) (2,638) (602) (661)
Gross Profit 1,906 1,988 2,177 483 585
Research and
development (635) (628) (639) (153) (189)
Selling, general
and
administrative" (918) (977) (896) (222) (213)
Other income
(expense) 4 29 9 7
Operating
Income (Loss) 357 412 651 115 183
Financial income
(expense):
Extinguishment
of debt (32) (161) (114) 37 3)
Other financial
income
(expense) (225) (276) (160) (115) “42)
Income (Loss)
Before Income
Taxes 100 25) 377 37 138
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Provision for (21)
income taxes

If our public float and the level of trading remain at limited levels over the long term,
this could result in volatility and increase the risk that the market price of our ADSs
and ordinary shares may be affected by factors such as:

the announcement of new products or technologies;

innovation by us or our competitors;

S-14
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developments or disputes concerning any future patent or proprietary rights;

actual or potential medical results relating to our products or our competitors
products;

interim failures or setbacks in product development;

regulatory developments in the United States, the European Union or other
countries;

currency exchange rate fluctuations; and

period-to-period variations in our results of operations.
A share price of less than $1.00 may impact our NASDAQ listing.

Our ADSs are currently trading above $1.00; however, during periods of 2010, 2009
and 2008, they were trading beneath $1.00 per share, including during an extended
period from October 6, 2008 to April 7, 2009. If Amarin s closing bid price is less than
$1.00 for 30 consecutive trading days, Amarin will receive a NASDAQ staff
deficiency letter indicating that we are not in compliance with the minimum bid price
requirement for continued listing. Such a letter would trigger an automatic 180
calendar day period within which the company could regain compliance. Compliance
is regained at any time during this period if the Amarin closing bid price is $1.00 per
share or more for a minimum of 10 consecutive trading days. If compliance cannot be
demonstrated by the end of the 180 days, Amarin will be afforded an additional 180
calendar day compliance period if NASDAQ determines at that time that we meet the
remaining NASDAQ Capital Market initial listing criteria in Rule 5215(b), except for
the bid price requirement. If Amarin was not eligible for an additional compliance
period, NASDAQ would provide written notification that our securities will be
delisted. At that time, Amarin could appeal NASDAQ s determination to delist its
securities to a Listing Qualifications Panel.

We have lost our foreign private issuer status, which will result in significant
additional costs and expenses.

Until January 1, 2011, we were a foreign private issuer, as such term is defined in Rule
405 under the U.S. Securities Act of 1933, as amended. As such, we were exempt from
certain provisions applicable to U.S. public companies including:

the rules under the Securities Exchange Act of 1934, as amended, or Exchange
Act, requiring the filing with the SEC of quarterly reports on Form 10-Q and
current reports on Form 8-K;
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the sections of the Exchange Act regulating the solicitation of proxies, consents
or authorizations in respect of a security registered under the Exchange Act;

the provisions of Regulation FD aimed at preventing issuers from making
selective disclosures of material information; and

the sections of the Exchange Act requiring insiders to file public reports of their
stock ownership and trading activities and establishing insider liability for
profits realized from any short-swing trading transaction (a purchase and sale,
or sale and purchase, of the issuer s equity securities within less than six
months).
A foreign private issuer may lose this status if a majority of its directors are U.S.
citizens or residents and it fails to meet additional requirements. We conducted the test
for whether or not we are able to remain a foreign private issuer on June 30, 2010, and
we determined that we would lose our status as a foreign private issuer effective as of
January 1, 2011.

The regulatory and compliance costs to us under U.S. securities laws as a U.S.
domestic issuer will be significantly more than costs we incur as a foreign private
issuer. In addition to having to make the above described filings with the U.S.
Securities and Exchange Commission, which are more detailed than forms typically
filed by foreign private issuer, we will lose our ability to rely upon exemptions from
certain corporate governance requirements and we will be required to prepare our
financial statements in accordance with U.S. generally accepted accounting principles.
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U.S. Holders of our ADSs could be subject to material adverse tax consequences if
we are considered a PFIC for U.S. federal income tax purposes.

Amarin Corporation plc and certain of our subsidiaries may be classified as passive
foreign investment companies, or PFICs, for U.S. federal income tax purposes. The
tests for determining PFIC status for a taxable year depend upon the relative values of
certain categories of assets and the relative amounts of certain kinds of income. The
application of these factors depends upon our financial results, which are beyond our
ability to predict or control, and which may be subject to legal and factual
uncertainties.

While we cannot provide any assurance that we are, are not, or will or will not be, a
PFIC for the fiscal year ended December 31, 2010 or for future periods, given the
status of development for AMR101 and the most recent available information
regarding our 2010 financial position and results of operations, we believe it prudent to
assume that we may be classified as a PFIC for the fiscal year ended December 31,
2010 and may also be so classified in future years.

Whether or not U.S. holders of our ADSs make a timely QEEF election or
mark-to-market election may affect the U.S. federal income tax consequences to U.S.

holders with respect to the acquisition, ownership and disposition of Amarin ADSs

and any distributions such U.S. Holders may receive.

For information concerning the U.S. federal income tax consequences of acquiring,
holding and disposing of the ADSs, sse CERTAIN MATERIAL U.S. FEDERAL
INCOME TAX CONSIDERATIONS PASSIVE FOREIGN INVESTMENT
COMPANIES, below.

A change in our tax residence could have a negative effect on our future
profitability.

Although we are incorporated in England and Wales, our directors seek to ensure that
our affairs are conducted in such a manner that we are resident in Ireland for Irish tax
purposes. It is possible that in the future, whether as a result of a change in law or the
practice of any relevant tax authority or as a result of any change in the conduct of our
affairs following a review by our directors, we could become, or be regarded as having
become resident in a jurisdiction other than Ireland. Should we cease to be an Irish tax
resident, we may be subject to a charge to Irish capital gains tax on our

assets. Similarly, if the tax residency of any of our subsidiaries were to change from
their current jurisdiction for any of the reasons listed above, we may be subject to a
charge to local capital gains tax charge on the assets.

U.S. Holders of our ADSs may be subject to U.S. income taxation at ordinary
income tax rates on undistributed earnings and profits.

There is a risk that we will be classified as a controlled foreign corporation, or CFC,
for U.S. federal income tax purposes. If we are classified as a CFC, any stockholder
that is a U.S. person that owns directly, indirectly or by attribution, 10% or more of the
voting power of our outstanding shares may be subject to U.S. income taxation at
ordinary income tax rates on all or a portion of our undistributed earnings and profits
attributable to subpart F income. Such 10% stockholder may also be taxable at
ordinary income tax rates on any gain realized on a sale of ordinary shares or ADS, to
the extent of our current and accumulated earnings and profits attributable to such
shares. The CFC rules are complex and U.S. Holders of our ordinary shares or ADSs
are urged to consult their own tax advisors regarding the possible application of the
CFC rules to them in their particular circumstances.
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The rights of our stockholders may differ from the rights typically offered to
stockholders of a U.S. corporation.

We are incorporated under English law. The rights of holders of ordinary shares and,
therefore, certain of the rights of holders of ADSs, are governed by English law,
including the provisions of the Companies Act 2006, and by our Articles of
Association. These rights differ in certain respects from the rights of stockholders in
typical U.S. corporations. The principal differences include the following:

Under English law, each stockholder present at a meeting has only one vote
unless demand is made for a vote on a poll, in which each holder gets one vote
per share owned. Under U.S. law, each stockholder typically is entitled to one
vote per share at all meetings. Under English law, it is only on a poll that the
number of shares determines the number of votes a holder may cast. You
should be aware, however, that the voting rights of ADSs are also governed by
the provisions of a deposit agreement with our depositary bank.
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Under English law, each stockholder generally has preemptive rights to
subscribe on a proportionate basis to any issuance of shares. Under U.S. law,
stockholders generally do not have preemptive rights unless specifically granted
in the certificate of incorporation or otherwise.

Under English law, certain matters require the approval of 75% of the
stockholders, including amendments to the Memorandum and Articles of
Association. This may make it more difficult for us to complete corporate
transactions deemed advisable by our board of directors. Under U.S. law,
generally only majority stockholder approval is required to amend the
certificate of incorporation or to approve other significant transactions.

Under English law, stockholders may be required to disclose
information regarding their equity interests upon our request,
and the failure to provide the required information could
result in the loss or restriction of rights attaching to the
shares, including prohibitions on the transfer of the shares, as
well as restrictions on dividends and other

payments. Comparable provisions generally do not exist
under U.S. law.

The quorum requirement for a stockholders meeting is a minimum of two
persons present in person or by proxy. Under U.S. law, a majority of the shares
eligible to vote must generally be present (in person or by proxy) at a
stockholders meeting in order to constitute a quorum. The minimum number of
shares required for a quorum can be reduced pursuant to a provision in a
company s certificate of incorporation or bylaws, but typically not below
one-third of the shares entitled to vote at the meeting.

U.S. stockholders may not be able to enforce civil liabilities against us.

A number of our directors and executive officers and those of each of our subsidiaries,
including Amarin Finance Limited, are non-residents of the United States, and all or a
substantial portion of the assets of such persons are located outside the United States.
As a result, it may not be possible for investors to effect service of process within the
United States upon such persons or to enforce against them judgments obtained in U.S.
courts predicated upon the civil liability provisions of the federal securities laws of the
United States. We have been advised by our English solicitors that there is doubt as to
the enforceability in England in original actions, or in actions for enforcement of
judgments of U.S. courts, of civil liabilities to the extent predicated upon the federal
securities laws of the United States. Amarin Finance Limited is an exempted company
limited by shares organized under the laws of Bermuda. We have been advised by our
Bermuda attorneys that uncertainty exists as to whether courts in Bermuda will enforce
judgments obtained in other jurisdictions (including the United States) against us or
our directors or officers under the securities laws of those jurisdictions or entertain
actions in Bermuda against us or our directors or officers under the securities laws of
other jurisdictions.

Foreign currency fluctuations may affect our future financial results or cause us to
incur losses.
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We prepare our financial statements in US$. Since our strategy involves the
development of products for the U.S. market, a significant part of our clinical trial
expenditures are denominated in US$ and we anticipate that the majority of our future
revenues will be denominated in US$. However, a portion of our costs are
denominated in pounds sterling and euro as a result of our being engaged in activities
in the United Kingdom and the European Union and, as a consequence, our financial
results are potentially subject to the impact of currency fluctuations. We are focused
on development activities and do not anticipate generating on-going revenues in the
short-term. Accordingly, we do not engage in significant currency hedging activities in
order to limit the risk of exchange rate fluctuations. However, if we should commence
commercializing any products in the United States, changes in the relation of the US$
to the pound sterling and/or the euro may affect our revenues and operating

margins. In general, we could incur losses if the US$ should become devalued relative
to pounds sterling and/or the euro.

S-17

25



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

We will incur significant, increased costs as a result of previously applicable, as well
as of newly applicable, provisions of the Sarbanes-Oxley Act of 2002, and our
management will be required to devote substantial time to new compliance
initiatives.

The Sarbanes-Oxley Act of 2002 requires, among other things, that we maintain
effective internal controls for financial reporting and disclosure. In particular,
commencing in fiscal 2010, we must perform system and process evaluation and
testing of our internal controls over financial reporting to allow our independent
registered public accounting firm to report on the effectiveness of our internal controls
over financial reporting, as required by Section 404 of the Sarbanes-Oxley Act of
2002. Our testing, or the subsequent testing by our independent registered public
accounting firm, may reveal deficiencies in our internal controls over financial
reporting that are deemed to be material weaknesses. We expect to incur significant
expense and devote substantial management effort toward ensuring compliance with
Section 404. We currently do not have an internal audit function, and we will need to
hire additional accounting and financial staff with appropriate public company
experience and technical accounting knowledge. Moreover, if we are not able to
comply with the requirements of Section 404 in a timely manner, or if we or our
independent registered public accounting firm identifies deficiencies in our internal
controls that are deemed to be material weaknesses, the market price of our stock
could decline, and we could be subject to sanctions or investigations by the NASDAQ
Stock Market, the SEC or other regulatory authorities, which would entail expenditure
of additional financial and management resources.

We have identified a material weakness in our internal control over financial
reporting in the past and cannot assure you that material weaknesses will not occur
in the future.

During 2009, we engaged in several financial transactions, including the issuance of
convertible bridge loans. The terms of some of these transactions created derivative
liabilities. At December 31, 2009 these derivative liabilities were no longer applicable,
as the underlying instruments either expired or were retired. As part of the annual
financial statement review, an adjustment for the retirement of the conversion option
for these convertible bridge loans was identified. In light of this potential error,
management re-evaluated the effectiveness of the internal controls over financial
reporting. Based on this evaluation, management concluded that our internal control
over financial reporting was not effective as of December 31, 2009 with respect to the
technical expertise/review for the accounting for complex, non-ordinary course
transactions, that there was a deficiency in our internal control over financial reporting
relating to such transactions and that this deficiency constituted a material weakness.
A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a
material misstatement of a company s annual or interim financial statements will not be
prevented or detected on a timely basis.

There is a risk we may become involved in a dispute involving the purported sale of
warrants to purchase our ADSs.

We received demand letters concerning a dispute between one of our current warrant
holders and several third parties regarding a purported sale of warrants to purchase our
ADSs. The third parties allege that our current warrant holder has failed to settle a
transaction to sell the warrants to them, and that the Company allegedly interfered with
that sale. Because our current warrant holder has told us that no sale occurred, we have
not reflected this purported transfer on our warrant ledger. Although we believe we
will have no liability to any of the purported transferees of these warrants, there can be
no assurance that the purported transferees will not name us in litigation that may arise
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as a result of this dispute, and there can be no assurance of a favorable outcome in any
such litigation, if filed.
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Use of Proceeds

We estimate that the net proceeds from the sale of the ADSs that we are
offering will be approximately $ million, or approximately $ million if
the underwriters exercise in full their option to purchase additional ADSs, based on the
public offering price of $ per share and after deducting the underwriting
discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to prepare for the
commercialization of AMR101, our filing of an NDA and for working capital and
general corporate purposes. We may also use a portion of the net proceeds to acquire
or invest in complementary businesses, products and technologies. Although we have
no specific agreements, commitments or understandings with respect to any
acquisition, we evaluate acquisition opportunities and engage in related discussions
with other companies from time to time.

The amounts and timing of these expenditures will depend on a number of factors,
such as the timing involved in the NDA process, creating a manufacturing and sales
plan for the commercial launch of AMR101, the timing, scope, progress and results of
our research and development efforts and the timing and progress of any partnering
efforts. As of the date of this prospectus supplement, we cannot specify with certainty
all of the particular uses of the proceeds from this offering. Accordingly, we will retain
broad discretion over the use of such proceeds.

Until we use the net proceeds from this offering, we intend to invest the funds in
short-term, investment-grade, interest-bearing securities.

S-19
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Dilution

Our net tangible book value as of September 30, 2010 was approximately $38.9
million, or $0.38 per ADS. Net tangible book value per ADS is determined by dividing
our total tangible assets, less total liabilities, by the number of our ordinary shares
outstanding as of September 30, 2010. Dilution in net tangible book value per ADS
represents the difference between the amount per ADS paid by purchasers of ADSs in
this offering and the net tangible book value per share of our ADSs immediately after
this public offering.

After giving effect to the sale of ADSs in this offering at the public
offering price of $ per ADS and after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, our as adjusted net
tangible book value as of September 30, 2010 would have been approximately

$ ,or$ per ADS. This represents an immediate increase in net tangible
book value of $ per ADS to existing stockholders and immediate dilution in net
tangible book value of $ per ADS to new investors purchasing our ADSs in this

offering. The following table illustrates this dilution on a per ADS basis:

Public offering price per ADS $

Net tangible book value per ADS as of

September 30, 2010 $0.38
Increase per ADS attributable to new
investors $

As adjusted net tangible book value per
ADS after this offering $

Dilution per ADS to new investors $

If the underwriters exercise in full their option to purchase additional

ADSs at the public offering price of $ per ADS, the as adjusted net tangible
book value after this offering would be $ per ADS, representing an increase in
net tangible book value of $ per ADS to existing stockholders and immediate
dilution in net tangible book value of $ per ADS to new investors purchasing

our ADSs in this offering.

The above discussion and table are based on 101,341,322 ordinary shares outstanding
as of September 30, 2010, and exclude as of such date:

12,276,934 ADSs, each ADS representing one ordinary share, issuable upon
exercise of options outstanding as of September 30, 2010, at a weighted
average exercise price of $2.47 per share, issuable under our 2002 Stock Option
Plan (the Plan );

warrants to purchase a total of 38,706,904 ADSs, each ADS representing one
ordinary share, at a weighted average exercise price of $1.77 per share; and
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1,723,066 ADSs, each ADS representing one ordinary share, available for grant

as of September 30, 2010 under the Plan.
To the extent that outstanding options or warrants are exercised, investors purchasing
our ADS:s in this offering will experience further dilution. In addition, we may choose
to raise additional capital due to market conditions or strategic considerations even if
we believe we have sufficient funds for our current or future operating plans. To the
extent that additional capital is raised through the sale of equity or convertible debt
securities, the issuance of these securities could result in further dilution to our
stockholders.

S-20

30



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten
Description of Securities We are Offering
Ordinary Shares

A description of our ordinary shares can be found beginning on page 4 of the
accompanying prospectus.

American Depositary Shares

Citibank, N.A. acts as the depositary for our American Depositary Shares representing

our ordinary shares. Citibank s depositary offices are located at 388 Greenwich Street,
14th Floor, New York, New York 10013. American Depositary Shares are frequently
referred to as ADSs and represent ownership interests in securities that are on deposit
with the depositary. ADSs may be represented by certificates that are commonly

known as American Depositary Receipts, or ADRs. The depositary typically appoints
a custodian to safekeep the securities on deposit. In this case, the custodian is the

London office of Citibank International plc, located at 25 Molesworth Street,

Lewisham London SE 137 EX D, England.

We have appointed Citibank as depositary for our ADSs representing ordinary shares
pursuant to a deposit agreement. A copy of the deposit agreement (including any
amendments) is on file with the SEC under cover of a registration statement on Form
F-6; you may obtain a copy of the deposit agreement from the SEC s Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549. Please refer to Registration
Number 333-5946 when retrieving a copy of the deposit agreement.

As an owner of ADSs, you may hold your ADSs either by means of an ADR
registered in your name or through a brokerage or safekeeping account, or through an
account established by the depositary bank in your name reflecting the registration of
uncertificated ADSs directly on the books of the depositary bank (commonly referred
to as the direct registration system or DRS ). The direct registration system reflects the
uncertificated (book-entry) registration of ownership of ADSs by the depositary bank.
Under the direct registration system, ownership of ADSs is evidenced by periodic
statements issued by the depositary bank to the holders of the ADSs. The direct
registration system includes automated transfers between the depositary bank and The
Depository Trust Company ( DTC ), the central book-entry clearing and settlement
system for equity securities in the United States.

A description of our ADSs can be found beginning on page 21 of the accompanying
prospectus.
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Irish Tax Considerations

The following is a general summary of certain Irish tax consequences applicable to
Irish Holders and U.S. Holders (as defined below in this summary) in respect of the
purchase, ownership and disposition of ADSs evidenced by ADRs.

This summary is based on Irish taxation laws in force, regulations promulgated
thereunder, the provisions of the Ireland-United States Double Taxation Convention,
or the Treaty, specific proposals to amend any of the foregoing publicly announced
prior to the date of our Annual Report on Form 20-F and the published administrative
practices of the Irish Revenue Commissioners, all as of the date of our Annual Report
on Form 20-F. Taxation laws are subject to change, from time to time, and no
representation is or can be made as to whether such laws will change, or what impact,
if any, such changes will have on the statements contained in this summary. It is
assumed that any proposed amendments will be enacted in the form proposed. No
assurance can be given that proposed amendments will be enacted as proposed, or that
legislative or judicial changes, or changes in administrative practice, will not modify
or change the statements expressed herein.

This summary is of a general nature only. It does not constitute legal or tax advice nor
does it discuss all aspects of Irish taxation that may be relevant to any particular Irish
Holder or U.S. Holder of ADSs.

HOLDERS OF ADSs ARE ADVISED TO CONSULT THEIR OWN TAX
ADVISORS WITH RESPECT TO THE APPLICATION OF IRISH TAXATION
LAWS TO THEIR PARTICULAR CIRCUMSTANCES IN RELATION TO
THE PURCHASE, OWNERSHIP OR DISPOSITION OF ADSs.

The summary only applies to Irish Holders and U.S. Holders that legally and
beneficially hold their ADSs evidenced by ADRSs as capital assets (i.e. investments)
and does not address special classes of holders including, but not limited to, dealers in
securities, insurance companies, pension schemes, employee share ownership trusts,
collective investment undertakings, charities, tax-exempt organizations, financial
institutions and close companies, each of which may be subject to special rules not
discussed below.

Irish Tax Considerations Applicable to U.S. Holders

Solely for the purposes of this summary of Irish Tax Considerations, a U.S. Holder
means a holder of ADSs evidenced by ADRs that (i) beneficially owns the ADSs
registered in their name; (ii) is resident in the United States for the purposes of the
Treaty; (iii) in the case of an individual holder, is not also resident or ordinarily
resident in Ireland for Irish tax purposes; (iv) in the case of a corporate holder, is not a
resident in Ireland for Irish tax purposes and is not ultimately controlled by persons
resident in Ireland; and (v) is not engaged in any trade or business and does not
perform independent personal services through a permanent establishment or fixed
base in Ireland.

For Irish taxation purposes, and for the purposes of the Treaty, U.S. Holders of ADSs
will be treated as the owners of the underlying Ordinary Shares represented by such
ADS:s.
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Taxation of Dividends

We do not expect to pay dividends in the foreseeable future. Should we begin paying
dividends, such dividends will generally be subject to dividend withholding tax, or
DWT, in Ireland at the standard rate of income tax (currently 20%). Where DWT
applies, we will be responsible for withholding such tax at source.

Dividends paid by us to U.S. Holders of ADSs will be exempt from DWT if, prior to
the payment of such dividends, the recipient U.S. Holder delivers to us a declaration, a
certificate of residency and, in the case of U.S. Holders that are corporations, an
auditor s certificate, each in the form prescribed by the Irish Revenue Commissioners.

Where DWT is withheld from dividend payments to U.S. Holders of ADSs evidenced
by ADRs, such U.S. Holders can apply to the Irish Revenue Commissioners claiming a
full refund of DWT paid by filing a declaration, a certificate of residency and, in the
case of U.S. Holders that are corporations, an auditor s certificate, each in the form
prescribed by the Irish Revenue Commissioners.

The DWT rate applicable to U.S. Holders is reduced to 5% under the terms of the
Treaty for corporate U.S. Holders holding 10% or more of our voting shares, and to
15% for other U.S. Holders. While this will, subject to the application of Article 23 of
the Treaty, generally entitle U.S. Holders to claim a partial refund of DWT from the
Irish Revenue Commissioners, U.S. Holders will, in most circumstances, likely prefer
to seek a full refund of DWT under Irish domestic legislation.

Capital Gains on Disposals of ADSs

U.S. Holders will not be subject to Irish capital gains tax, or CGT, on the disposal of
ADSs provided that such ADSs are quoted on a stock exchange at the time of
disposition. A stock exchange for this purpose includes, among others, the Irish Stock
Exchange, or ISE or NASDAQ. While it is our intention to continue the quotation of
ADSs on NASDAQ, no assurances can be given in this regard.

If, for any reason, our ADSs cease to be quoted on NASDAQ, U.S. Holders will not be
subject to CGT on the disposal of their ADSs provided that the ADSs do not, at the
time of the disposal, derive the greater part of their value from land, buildings,
minerals, or mineral rights or exploration rights in Ireland.

Irish Capital Acquisitions Tax

A gift or inheritance of ADSs will fall within the charge to Irish capital acquisitions
tax, or CAT, because our Ordinary Shares are considered to be Irish property for CAT
purposes. CAT is currently chargeable at a rate of 25% on the value of gifts or
inheritances above specified tax free thresholds. Different classes of tax free thresholds
apply depending upon the relationship between the donor and the recipient. These tax
free thresholds are also affected by the value of previous gifts or inheritances received
since December 5, 1991. Gifts or inheritances between spouses are not subject to CAT.

Gifts of up to 3,000 of the total value of all gifts received from any one individual in
any year up to December 31 can be received without triggering a charge to CAT. This
exemption does not generally apply to inheritances.

In a case where an inheritance of ADSs is subject to both CAT and U.S. federal estate
tax, the Estate Tax Convention between Ireland and the U.S. should allow for the
crediting, in whole or in part, of the CAT against the U.S. federal estate tax payable.
Similar relief is not available in a case where a gift of ADSs evidenced by ADRs is
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subject both to CAT and U.S. federal gift tax as the Estate Tax Convention only
applies to estate taxes.
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Stamp Duty

Irish stamp duty, which is a tax imposed on certain documents, is payable on all
transfers of ordinary shares (other than transfers made between spouses, transfers
made between 90% associated companies, or certain other exempt transfers) regardless
of where the document of transfer is executed. Irish stamp duty is also payable on
electronic transfers of ordinary shares.

A transfer of ordinary shares made as part of a sale or gift will generally be stamped at
the ad valorem rate of 1% of the value of the consideration received for the transfer,
or, if higher, the market value of the shares transferred. A minimum stamp duty of
1.00 will apply to a transfer of ordinary shares. Where the consideration for a sale is
expressed in a currency other than euro, the duty will be charged on the euro
equivalent calculated at the rate of exchange prevailing at the date of the transfer.

Transfers of ordinary shares where no beneficial interest passes (e.g. a transfer of
shares from a beneficial owner to a nominee), will generally be exempt from stamp
duty if the transfer form contains an appropriate certification, otherwise a nominal
stamp duty rate of 12.50 will apply.

Transfers of ordinary shares from the Depositary or the Depositary s custodian upon
surrender of ADRs for the purposes of withdrawing the underlying ordinary shares
from the ADS/ADR system, and transfers of ordinary shares to the Depositary or the
Depositary s custodian for the purposes of transferring ordinary shares onto the
ADS/ADR system, will be stamped at the ad valorem rate of 1% of the value of the
shares transferred if the transfer relates to a sale or contemplated sale or any other
change in the beneficial ownership of ordinary shares. Such transfers will be exempt
from Irish stamp duty if the transfer does not relate to or involve any change in the
beneficial ownership in the underlying ordinary shares and the transfer form contains
the appropriate certification. In the absence of an appropriate certification, stamp duty
will be applied at the nominal rate of 12.50.

The person accountable for the payment of stamp duty is the transferee or, in the case
of a transfer by way of gift or for consideration less than the market value, both parties
to the transfer. Stamp duty is normally payable within 30 days after the date of
execution of the transfer. Late or inadequate payment of stamp duty will result in
liability for interest, penalties and fines.
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Certain Material U.S. Federal Income Tax Considerations

The following is a summary of certain material anticipated U.S. federal income tax
considerations with respect to the acquisition, ownership and disposition of ADSs by a
U.S. Holder (as defined below). This summary applies to you only if you acquire
ADSs in the Offering and hold ADSs as a capital asset. This summary is based upon
the U.S. Internal Revenue Code of 1986, as amended, which is referred to herein as the
Code, regulations promulgated under the Code, administrative rulings and judicial
decisions as in effect on the date of this Prospectus Supplement, all of which are
subject to change, possibly with retroactive effect, and to differing interpretations,
which could result in U.S. federal income tax considerations different from those
summarized below.

This summary is general in nature and does not address the effects of any state or local
taxes, or the tax consequences in jurisdictions other than the United States. In addition,
it does not address tax consequences that may be relevant to you in your particular
circumstances, including alternative minimum tax consequences, nor does it apply to
you if you are a holder with a special status, such as:

a person that owns, or is treated as owning under certain ownership attribution
rules, 10% or more of the voting power of the Company;

a broker, dealer or trader in securities or currencies;

a bank, mutual fund, life insurance company or other financial institution;

a tax-exempt organization;

a qualified retirement plan or individual retirement account;

a person that holds ADSs as part of a straddle, hedge, constructive sale or other
integrated transaction for tax purposes;

a partnership, S corporation or other pass-through entity;

an investor in a partnership, S corporation or other pass-through entity;

a person who received ADSs in connection with the performance of services;
and

a person whose functional currency for U.S. federal income tax
purposes is not the U.S. dollar.
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This summary does not address the U.S. federal income tax considerations with
respect to non-U.S. Holders arising from the acquisition, ownership and disposition of
ADSs. A non-U.S. Holder is a beneficial owner of ADSs that is not a U.S. Holder.

If a partnership (including for this purpose any entity treated as a partnership for U.S.
federal income tax purposes) holds ADSs, the tax treatment of a partner will generally
depend upon the status of the partner and upon the activities of the partnership. A
partner of a partnership that owns or may acquire ADSs should consult the partner s tax
advisor regarding the specific tax consequences of the acquisition and ownership of
ADSs.

YOU SHOULD CONSULT YOUR OWN ADVISOR REGARDING THE TAX
CONSEQUENCES OF THE ACQUISITION, OWNERSHIP AND DISPOSITION
OF THE ADSS IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES.

U.S. Holders

The following discussion applies to you if you are a U.S. Holder. For purposes of this
discussion, a U.S. Holder is any beneficial owner of an ADS that is:

an individual citizen or resident of the United States;
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a corporation created or organized in or under the laws of the United States or
any political subdivision thereof;

an estate the income of which is subject to U.S. federal income taxation
regardless of its source; or,

a trust (1) that validly elects to be treated as a U.S. person for U.S. federal
income tax purposes, or (2) the administration over which a U.S. court can
exercise primary supervision and all of the substantial decisions of which one
or more U.S. persons have the authority to control.

Distributions

The Company does not anticipate paying dividends in the foreseeable future.
However, subject to the discussion under  Passive Foreign Investment Company,
below, the gross amount of distributions, if any, payable on ADSs generally would be
treated as dividend income to the extent paid out of current or accumulated earnings
and profits (as determined for U.S. federal income tax purposes). A U.S. Holder would
be required to include the amount of such distribution in gross income as a dividend
(without reduction for any income tax withheld from such distribution). Because the
Company does not maintain calculations of its earnings and profits in accordance with
U.S. federal income tax principles, U.S. Holders should assume that any distribution
by the Company with respect to the ADSs will constitute ordinary dividend income.

The Company, which is incorporated under the laws of England and Wales, believes
that it qualifies as a resident of Ireland for purposes of the Convention between the
Government of the United States of America and the Government of Ireland, entered
into force on December 17, 1997, as amended and currently in force, which is referred
to herein as the U.S.-Irish Tax Treaty, although there can be no assurance in this
regard. Subject to the discussion under  Passive Foreign Investment Company, below,
if the U.S.-Irish Tax Treaty is applicable, such dividends will generally be qualified
dividend income in the hands of individual U.S. Holders, provided that certain
significant holding period and other requirements are met. Under current law,
dividends that are qualified dividend income, will generally be taxed at preferential
rates.

U.S. Holders generally may claim the amount of Irish withholding tax withheld either
as a deduction from gross income or as a credit against U.S. federal income tax
liability. However, the foreign tax credit is subject to numerous complex limitations
that must be determined and applied on an individual basis. Generally, the credit
cannot exceed the proportionate share of a U.S. Holder s U.S. federal income tax
liability that such U.S. Holder s foreign source taxable income bears to such U.S.
Holder s worldwide taxable income. In applying this limitation, a U.S. Holder s various
items of income and deduction must be classified, under complex rules, as either

foreign source or U.S. source. In addition, this limitation is calculated separately with
respect to specific categories of income. The amount of a distribution with respect to
the ADSs that is treated as a dividend may be lower for U.S. federal income tax
purposes than it is for Irish income tax purposes, potentially resulting in a reduced
foreign tax credit for the U.S. Holder. Each U.S. Holder should consult its own tax
advisors regarding the foreign tax credit rules. A U.S. Holder may not be entitled to a
foreign tax credit for taxes withheld in excess of the Irish statutory rate if the IRS
determines that the U.S. Holder was entitled to a refund of the excess amount
withheld.
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The amount of a distribution paid to a U.S. Holder of ADSs in foreign currency
generally will be equal to the U.S. dollar value of such distribution based on the
exchange rate applicable on the date of receipt. A U.S. Holder that does not convert
foreign currency received as a distribution into U.S. dollars on the date of receipt
generally will have a tax basis in such foreign currency equal to the U.S. dollar value
of such foreign currency on the date of receipt. Such a U.S. Holder generally will
recognize ordinary income or loss on the subsequent sale or other taxable disposition
of such foreign currency (including an exchange for U.S. dollars).

Sale or Other Disposition of ADSs

Subject to the discussion under  Passive Foreign Investment Company, below, in
general, if you sell or otherwise dispose of ADSs in a taxable disposition:

you will recognize gain or loss equal to the difference (if any) between the U.S.

dollar value of the amount realized on such sale or other taxable disposition and

your adjusted tax basis in such ADSs;
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any gain or loss will be capital gain or loss and will be long-term capital gain or
loss if your holding period for the ADSs sold or otherwise disposed of is more
than one year at the time of such sale or other taxable disposition; and,

any gain or loss will generally be treated as U.S.-source income for

U.S. foreign tax credit purposes, although special rules apply to U.S.

Holders who have a fixed place of business outside the United States

to which this gain is attributable.
Under current law, long-term capital gains of individual taxpayers are taxed at reduced
rates. The deductibility of capital losses is subject to limitations.

If you are a cash basis taxpayer who receives foreign currency in connection with a
sale or other taxable disposition of ADSs, the amount realized will be based on the
U.S. dollar value of the foreign currency received with respect to such ADSs, as
determined on the settlement date of such sale or other taxable disposition.

If you are an accrual basis taxpayer who receives foreign currency in a sale or other
taxable disposition of ADSs, you generally may elect the same treatment required of
cash basis taxpayers with respect to a sale or other taxable disposition of such ADSs,
provided the election is applied consistently from year to year. The election may not
be changed without the consent of the Internal Revenue Service. If you are an accrual
basis taxpayer and do not elect to be treated as a cash basis taxpayer (pursuant to the
U.S. Treasury Regulations applicable to foreign currency transactions) for this
purpose, you would recognize a foreign currency gain or loss for U.S. federal income
tax purposes to the extent of differences between the U.S. dollar value of the foreign
currency received on the date of the sale (or other taxable disposition) of ADSs and the
date of payment. Any such currency gain or loss generally will be treated as ordinary
income or loss and would be in addition to gain or loss, if any, recognized on the sale
(or other taxable disposition) of such ADSs.

Passive Foreign Investment Company

PFIC Rules Generally. U.S. persons who are potential holders of ADSs should be
aware that each of Amarin and certain of its subsidiaries could constitute a passive
foreign investment company (a PFIC ) for U.S. federal income tax purposes. The tests
for determining PFIC status for a taxable year depend upon the relative values of
certain categories of assets and the relative amounts of certain kinds of income. The
application of these factors depends upon our financial results for the year, which are
beyond our ability to predict or control, and the application of the relevant rules is
subject to legal and factual uncertainties. While we cannot provide any assurance that
we are, are not, or will or will not be, a PFIC for the fiscal year ended December 31,
2010 or for future periods, given the status of development for AMR101 and the most
recent available information regarding our 2010 financial position and results of
operations, we believe it prudent to assume that we may be classified as a PFIC for the
fiscal year ended December 31, 2010 and may also be so classified in future years.

In general terms, Amarin will be a PFIC for any tax year in which either (i) 75% or
more of its gross income is passive income (the income test ) or (ii) the average
percentage, by fair market value, of its assets that produce or are held for the

production of passive income is 50% or more (the asset test ). Passive income includes,

for example, dividends, interest, certain rents and royalties, certain gains from the sale
of stock and securities, and certain gains from commodities transactions.
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If Amarin is a PFIC for any year, subject to the discussion of QEF and mark-to-market
elections below, a U.S. taxpayer who disposes or is deemed to dispose of an ADS at a
gain or who receives a distribution treated as an excess distribution on an ADS
generally would be required to allocate such gain and distribution ratably to each day
in the U.S. taxpayer s holding period for the ADS in question.

The portion of any excess distributions including gains, which are treated for all
purposes as excess distributions allocated to the current tax year or to a year prior to
the first year in which Amarin was a PFIC would be includible as ordinary income in
the current tax year. In contrast, the portion of any excess distributions allocated to the
first year in the U.S. Holder s holding period in which Amarin was a PFIC and any
subsequent year or years (excluding the current year) would be taxed at the highest
marginal rate applicable to ordinary income for each year (regardless of the U.S.
Holder s actual marginal rate for that year and without reduction by any losses or loss
carryforwards) and would be subject to interest charges to reflect the value of the U.S.
federal income tax deferral.
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In accordance with the rules above, if Amarin is or was a PFIC at any time during the
U.S. Holder s holding period, none of the gain recognized on the sale or other
disposition of an ADS would be eligible for the preferential long-term capital gains
rate. In addition, dividends generally will not be qualified dividend income if in the
year of payment or the preceding year Amarin is a PFIC.

Certain elections may sometimes be used to reduce the adverse impact of the PFIC

rules on U.S. Holders ( qualifying electing fund ( QEF )and mark-to-market elections),
but these elections may accelerate the recognition of taxable income and may result in

the recognition of ordinary income.

QEF Election. The rules described above for excess distributions would not apply to a
U.S. Holder if the U.S. Holder makes a timely QEF election for the first taxable year
of the U.S. Holder s holding period for ADSs during which Amarin is a PFIC and
Amarin complies with specified reporting requirements. A timely QEF election for a
taxable year generally must be made on or before the due date (as may be extended)
for filing the taxpayer s U.S. federal income tax return for the year. A U.S. Holder who
makes a QEF election generally must report on a current basis a pro rata share of
Amarin s ordinary earnings and net capital gain for any taxable year in which Amarin
is a PFIC, whether or not those earnings or gains are distributed. A U.S. Holder who
makes a QEF election must file a Form 8621 with its annual income tax return. For
U.S. Holders who seek to make a QEF election, with respect to our ADSs, the
Company will make available an information statement that will contain the necessary
information required for making a QEF election and permit such U.S. Holders access
to certain information in the event of an audit by the U.S. tax authorities.

If a U.S. Holder does not make a QEF election for the first taxable year of the U.S.
Holder s holding period for ADSs during which Amarin is a PFIC, the QEF election
will not be treated as timely and the adverse tax regime described above would apply
to dispositions of or excess distributions on the ADSs. In such case, a U.S. Holder may
make a deemed sale election whereby the U.S. Holder would be treated as if the U.S.
Holder had sold the ADSs in a fully taxable sale at fair market value on the first day of
such taxable year in which the QEF election takes effect. Such U.S. Holder would be
required to recognize any gain on the deemed sale as an excess distribution and pay
any tax and interest due on the excess distribution when making the deemed sale
election. The effect of such further election would be to restart the U.S. Holder s
holding period in the ADSs, subject to the QEF regime, and to purge the PFIC status
of such ADSs going forward.

Mark-to-Market Election. If Amarin is or becomes a PFIC, a U.S. Holder of ADSs

may elect to recognize any gain or loss on ADSs on a mark-to-market basis at the end
of each taxable year, so long as the ADSs, respectively, are regularly traded on a
qualifying exchange. The mark-to-market election under the PFIC rules is an
alternative to the QEF election. The Company believes that ADSs will be regularly
traded on a qualifying exchange at the completion of the Offering but cannot provide
assurance that they will be considered regularly traded (which determination is based
on the volume of trading of the ADSs) for all years in which Amarin may be a PFIC.

A U.S. Holder who makes a mark-to-market election generally must recognize as
ordinary income all appreciation inherent in the U.S. Holder s investment in ADSs on a
mark-to-market basis and may recognize losses inherent in such ADSs only to the
extent of prior mark-to-market gain recognition. The income and deductions entailed

by the mark-to-market regime will increase and decrease the U.S. Holder s adjusted
basis in its ADSs. Upon a sale or other disposition of ADSs that have been
marked-to-market, any gain recognized will be treated as ordinary income. The
mark-to-market election must be made by the due date (as may be extended) for filing
the U.S. Holder s federal income tax return for the first year in which the election is to
take effect.
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Rules for Lower-Tier PFIC Subsidiaries. Special adverse rules apply to U.S. Holders
of ADSs for any year in which Amarin is a PFIC and has a non-U.S. subsidiary that is
also a PFIC (a lower-tier PFIC ). If Amarin is or becomes a PFIC and a U.S. Holder
does not make a QEF election (as described above) in respect of any lower-tier PFIC,
the U.S. Holder could incur liability for the deferred tax and interest charge described

above if (1) Amarin receives a distribution from, or disposes of all or part of its interest

in, the lower-tier PFIC or (ii) the U.S. Holder disposes of all or part of its ADSs. A
QEF election that is made for ADSs will not apply to a lower tier PFIC, although a
separate QEF election may be made with respect to a lower-tier PFIC. For U.S.
Holders who seek to make a QEF election, with respect to our ADSs, the Company
will make available an information statement that will contain the necessary
information required for making a QEF election and permit such U.S. Holders access
to certain information in the event of an audit by the U.S. tax authorities. For U.S.
Holders that make a mark-to-market election, no such election may be made with
respect to the stock of lower-tier PFIC that a U.S. Holder is treated as owning if such
stock is not marketable. Hence, the mark-to-market election will not be effective to
eliminate a U.S. Holder s liability for the deferred tax and interest charge described
above with respect to deemed dispositions of lower-tier PFIC stock or distributions
from a lower-tier PFIC.
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Reporting. A U.S. Holder s ownership of ADSs in a PFIC generally must be reported
by filing Form 8621 with the U.S. Holder s annual U.S. federal income tax return.
Every U.S. Holder who is a shareholder in a PFIC must file an annual report
containing the information required by the Internal Revenue Service.

Estate Planning. Special adverse rules that impact certain estate planning goals could
apply to ADSs if Amarin is a PFIC.

Tax Advice. The PFIC rules are extremely complex, and U.S. Holders are urged to
consult their own tax advisers regarding the potential tax consequences of Amarin
being classified as a PFIC.

Recent Legislative Developments

Newly enacted legislation requires certain U.S. Holders that are individuals, estates or
trusts to pay up to an additional 3.8% tax on dividends and capital gains for taxable
years beginning after December 31, 2012. In addition, for taxable years beginning
after March 18, 2010, new legislation requires certain U.S. Holders who are
individuals that hold certain foreign financial assets to report information relating to
such assets, subject to certain exceptions. Failure to provide such information could
result in significant additional taxes and penalties. U.S. Holders should consult their
own tax advisors regarding the effect, if any, of this legislation on acquisition,
ownership and disposition of ADSs.

U.S. Information Reporting and Backup Withholding

U.S. Holders of ADSs may be subject to information reporting and may be subject to
backup withholding on distributions on ADSs or on the proceeds from a sale or other
disposition of ADSs paid within the United States. Payments of distributions on, or the
proceeds from the sale or other disposition of ADSs to or through a foreign office of a
broker generally will not be subject to backup withholding, although information
reporting may apply to those payments in certain circumstances. Backup withholding
will generally not apply, however, to a U.S. Holder who:

furnishes a correct taxpayer identification number and certifies that the U.S.
Holder is not subject to backup withholding on IRS Form W-9, Request for
Taxpayer Identification Number and Certification (or substitute form); or

is otherwise exempt from backup withholding.
Backup withholding is not an additional tax. Any amounts withheld from a payment to
a holder under the backup withholding rules may be credited against the holder s U.S.
federal income tax liability, and a holder may obtain a refund of any excess amounts
withheld by filing the appropriate claim for refund with the IRS in a timely manner.
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Underwriting

Under the terms and subject to the conditions contained in an underwriting agreement
dated January , 2011, by and among us and the underwriters named below, the
underwriters have agreed to purchase, and we have agreed to sell of our
ADS:s. Jefferies & Company, Inc. and Leerink Swann LLC are acting as joint
book-running managers in this offering. Each underwriter has severally agreed to
purchase the number of ADSs indicated in the table below:

Number
of
Name ADSs
Jefferies & Company, Inc.
Leerink Swann LLC

Canaccord Genuity Inc.
Total

The underwriters are offering the ADSs subject to their acceptance of the ADSs from
us and subject to prior sale. The underwriting agreement provides that the obligations
of the underwriters to pay for and accept delivery of the ADSs offered by this
prospectus supplement and the accompanying prospectus are subject to the approval of
certain legal matters by their counsel and to certain other conditions. The underwriting
agreement provides that the underwriters are obligated to take and pay for all of the
ADSs if any such ADSs are purchased, other than those ADSs covered by the
over-allotment option described below.

Commissions and Expenses

The underwriters have advised us that they propose to offer the ADSs to the public at
the public offering price set forth on the cover page of this prospectus supplement and
to certain dealers at that price less a concession not in excess of $ per ADS.
After the offering, the public offering price and concession to dealers may be reduced
by the underwriters. No such reduction shall change the amount of proceeds to be
received by us as set forth on the cover page of this prospectus supplement. The ADSs
are offered by the underwriters as stated herein, subject to receipt and acceptance by
them and subject to their right to reject any order in whole or in part.

The following table shows the public offering price, the underwriting discounts and
commissions payable to the underwriters by us and the proceeds, before expenses, to
us.

Per ADS Total
Public offering price $ $
Underwriting discounts and
commissions payable by us $ $
Proceeds to us, before expenses $ $

We estimate expenses payable by us in connection with the offering of ADSs, other
than the underwriting discounts and commissions referred to above, will be
approximately $500,000. Pursuant to the underwriting agreement, we have agreed to
reimburse the underwriters for certain of their expenses in connection with this
offering.
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Option to Purchase Additional ADSs

We have granted to the underwriters an option, exercisable for 30 days from the date
of this prospectus supplement, to purchase up to an aggregate of

additional ADSs at the same price they are paying for the ADSs shown in the table
above. The underwriters may exercise this option at any time and from time to time, in
whole or in part, within 30 days after the date of this prospectus supplement. If the
underwriters exercise the option in full, the total underwriting discounts and
commissions payable by us will be $ ,or$ per ADS, and the total
proceeds to us, before expenses, will be $
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Indemnification

We have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act, and liabilities arising from certain breaches by us of
the underwriting agreement. We have also agreed to contribute to payments that the
underwriters may be required to make in respect of those liabilities.

Lock-up Agreements

We, our executive officers and directors and certain of our shareholders have agreed,
subject to specified exceptions, not to directly or indirectly:

sell, offer, contract or grant any option to sell (including, without limitation,
any short sale), pledge, transfer or establish an open put equivalent position
within the meaning of Rule 16a-1(h) under the Securities Exchange Act of
1934, as amended, or the Exchange Act, or otherwise dispose of or transfer, or
announce the offering of, or file any registration statement under the Securities
Act of 1933, as amended, in respect of, any ADSs or ordinary shares, options,
rights or warrants to acquire ADSs or ordinary shares or securities
exchangeable or exercisable for or convertible into ADSs or ordinary shares, or

publicly announce the intention to do any of the foregoing.
The restrictions described above do not apply to:

transfers by gift, will or intestate succession to the immediate family of a holder
or to a family limited partnership, trust or other financial vehicle, the partners,
owners or beneficiaries of which, as the case may be, are exclusively the holder
and/or a member or members of the holder s immediate family;

the distribution or transfer of any ADSs or ordinary shares owned by the holder
to limited partners, members or stockholders of the holder;

entering into any written trading plan or agreement with a broker designed to
comply with Rule 10b5-1(c)(1) of the Exchange Act (a Rule 10b5-1 Plan ),
provided that any such 10b5-1 Plan shall specify that no sales of securities
subject to the lock-up agreement may be sold during the lock-up period;

the acquisition of any ADSs or ordinary shares upon exercise of options, rights
or warrants, provided that such acquired ADSs or ordinary shares are subject to
the lock-up agreement and may not be sold by the holder prior to the expiration
of the lock-up period;

any sales or other dispositions of ADSs or ordinary shares acquired in open
market transactions after the consummation of this offering; or
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any sales or dispositions of ADSs or ordinary shares acquired by the holder
pursuant to this offering.
The above restrictions terminate after the close of trading of the ADSs or ordinary
shares on and including the 45 days after the date of this prospectus supplement for us.
However, subject to certain exceptions, in the event that either (i) during the last
17 days of each respective restricted period, we issue an earnings release or material
news or a material event relating to us occurs or (ii) prior to the expiration of each
respective restricted period, we announce that we will release earnings results during
the 16-day period beginning on the last day of each respective restricted period, then in
either case the expiration of each respective restricted period will be extended until the
expiration of the 18-day period beginning on the date of the issuance of an earnings
release or the occurrence of the material news or event, as applicable.

Jefferies & Company, Inc. and Leerink Swann LLC may, at any time or from time to
time before the termination of the restricted period, without notice, release all or any
portion of the securities subject to lock-up agreements. There are no existing
agreements between the underwriters and any of our directors, officers and
stockholders who will execute a lock-up agreement providing consent to the sale of
ADSs or ordinary shares (other than under one of the exceptions described above)
prior to the expiration of the lock-up period.
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Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format
may be made available on websites or through other online services maintained by the
underwriters of the offering, or by their affiliates. Other than the prospectus
supplement and the accompanying prospectus in electronic format, the information on
the underwriters websites and any information contained in any other website
maintained by the underwriters is not part of the prospectus supplement, the
accompanying prospectus or the registration statement of which this prospectus
supplement and the accompanying prospectus form a part, has not been approved
and/or endorsed by us or any of the underwriters in its capacity as an underwriter and
should not be relied upon by investors.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the ADSs is completed, SEC rules may limit the underwriters
from bidding for and purchasing our ADSs.

In connection with this offering, the underwriters may engage in transactions that
stabilize, maintain or otherwise make short sales of our ADSs and may purchase our
ADSs on the open market to cover positions created by short sales. Short sales involve
the sale by an underwriter of a greater number of shares than it is required to purchase
in this offering. Covered short sales are sales made in an amount not greater than the
underwriter s option to purchase additional shares in this offering. Each underwriter
may close out any covered short position by either exercising its option to purchase
additional shares or purchasing shares in the open market. In determining the source of
shares to close out the covered short position, the underwriter will consider, among
other things, the price of shares available for purchase in the open market as compared
to the price at which the underwriter may purchase shares by exercising the
over-allotment option. Naked short sales are sales in excess of the option to purchase
additional shares. The underwriter must close out any naked short position by
purchasing shares in the open market. A naked short position is more likely to be
created if the underwriter is concerned that there may be downward pressure on the
price of the shares in the open market after pricing that could adversely affect investors

who purchase in this offering. A stabilizing bid is a bid for or the purchase of ADSs on

behalf of the underwriter in the open market prior to the completion of this offering for
the purpose of fixing or maintaining the price of the ADSs. A syndicate covering
transaction is the bid for or purchase of ADSs on behalf of the underwriter to reduce a
short position incurred by the underwriter in connection with the offering.

Similar to other purchase transactions, the underwriters purchases to cover the
syndicate short sales may have the effect of raising or maintaining the market price of
our ADSs or preventing or retarding a decline in the market price of our ADSs. As a
result, the price of our ADSs may be higher than the price that might otherwise exist in
the open market.

In connection with this offering, the underwriters may also engage in passive market
making transactions in our ADSs in accordance with Rule 103 of Regulation M during
a period before the commencement of offers or sales of shares of our ADSs in this
offering and extending through the completion of distribution. A passive market maker
must display its bid at a price not in excess of the highest independent bid of that
security. However, if all independent bids are lowered below the passive market
maker s bid, that bid must then be lowered when specified purchase limits are
exceeded.

Neither we, nor any of the underwriters, make any representation or prediction as to
the direction or magnitude of any effect that the transactions described above may
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have on the price of our ADSs. In addition, none of we or any of the underwriters
makes any representation that the underwriters will engage in these transactions or that
any transaction, if commenced, will not be discontinued without notice.

Other Relationships

For referral services provided to the underwriters in connection with this offering, the
underwriters will pay Trout Capital LLC, a FINRA member, a fee of $25,000. This fee
is deemed to constitute underwriting compensation under Rule 5110 of the rules of
The Financial Industry Regulatory Authority, Inc.
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In the future, any of the underwriters and its respective affiliates may provide various
investment banking, commercial banking, financial advisory and other services to us
and our affiliates for which services they have received, and may in the future receive,
customary fees. In the course of its businesses, any underwriter and its affiliates may
actively trade our securities or loans for their own account or for the accounts of
customers, and, accordingly, any underwriter and its affiliates may at any time hold
long or short positions in such securities or loans.
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Notice to Investors
European Economic Area

In relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (as defined below) (each, a Relevant Member
State ), with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State, or the Relevant Implementation Date, an
offer of our ADSs to the public may not be made in that Relevant Member State prior
to the publication of a prospectus in relation to our ADSs which has been approved by
the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in
that Relevant Member State, all in accordance with the Prospectus Directive, except
that an offer of our ADSs to the public in that Relevant Member State may be made at
any time under the following exemptions under the Prospectus Directive, if they have
been implemented in the Relevant Member State:

(a) to legal entities which are authorized or regulated to operate in the financial
markets or, if not so authorized or regulated, whose corporate purpose is solely
to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250
employees during the last financial year; (2) a total balance sheet of more than
43,000,000 and (3) an annual net turnover of more than 50,000,000, as shown
in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons per Relevant Member State (other
than qualified investors as defined in the Prospectus Directive); or

(d) in any other circumstances falling within Article 3(2) of the Prospectus
Directive.
However, no such offer of our ADSs shall result in a requirement for the publication
by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an offer of our ADSs to the public in
relation to any shares of our ADSs in any Relevant Member State means the
communication, in any form and by any means, of sufficient information on the terms

of the offer and our ADSs to be offered so as to enable an investor to decide to

purchase or subscribe our ADSs, as the same may be varied in that Member State by

any measure implementing the Prospectus Directive in that Member State. The
expression, Prospectus Directive, means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.

United Kingdom

Shares of our ADSs may not be offered or sold and will not be offered or sold to any
persons in the United Kingdom other than to persons whose ordinary activities involve
them in acquiring, holding, managing or disposing of investments (as principal or as
agent) for the purposes of their businesses or otherwise in circumstances which have
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not resulted or will not result in an offer to the public in the United Kingdom within
the meaning of the Financial Services and Markets Act 2000, or the FSMA.

In addition, any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA) in connection with the issue or sale of shares of
our ADSs may only be communicated or caused to be communicated in circumstances
in which Section 21(1) of the FSMA does not apply to us. Without limitation to the
other restrictions referred to herein, this prospectus supplement and the accompanying
prospectus are directed only at (1) persons outside the United Kingdom or (2) persons
who:

(a) are qualified investors, as defined in section 86(7) of FSMA, being persons
falling within the meaning of article 2.1(e)(i), (ii) or (iii) of the Prospectus
Directive; and

(b) are either persons who fall within article 19(1) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended, or Order, or
are persons who fall within article 49(2)(a) to (d) ( high net worth companies,
unincorporated associations, etc. ) of the Order; or
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(c) to whom they may otherwise lawfully be communicated in circumstances in
which Section 21(1) of the FSMA does not apply.
Without limitation to the other restrictions referred to herein, any investment or
investment activity to which this prospectus supplement and the accompanying
prospectus relate is available only to, and will be engaged in only with, such persons,
and persons within the United Kingdom who receive this communication (other than
persons who fall within (2) above) should not rely or act upon this communication.

Germany

Any offer or solicitation of securities within Germany must be in full compliance with
the German Securities Prospectus Act (Wertpapierprospektgesetz WpPG). The offer
and solicitation of securities to the public in Germany requires the publication of a
prospectus that has to be filed with and approved by the German Federal Financial
Services Supervisory Authority (Bundesanstalt fiir

Finanzdienstleistungsaufsicht BaFin). This prospectus supplement and the
accompanying prospectus have not been and will not be submitted for filing and
approval to the BaFin and, consequently, will not be published. Therefore, this
prospectus supplement and the accompanying prospectus do not constitute a public
offer under the German Securities Prospectus Act (Wertpapierprospektgesetz). This
prospectus supplement and the accompanying prospectus, and any other document
relating to our ADSs, as well as any information contained therein, must therefore not
be supplied to the public in Germany or used in connection with any offer for
subscription of our ADS to the public in Germany, any public marketing of our ADSs
or any public solicitation for offers to subscribe for or otherwise acquire our ADSs.
This prospectus supplement and the accompanying prospectus, and other offering
materials relating to the offer of our ADSs, are strictly confidential and may not be
distributed to any person or entity other than the designated recipients hereof.

Italy

This prospectus supplement and the accompanying prospectus have not been and will
not be filed with or cleared by the Italian securities exchange commission
(Commissione Nazionale per le societa e la Borsa the CONSOB ) pursuant to
Legislative Decree No. 58 of 24 February 1998 (as amended, the Finance Law ) and to
CONSOB Regulation No. 11971 of 14 May 1999 (as amended, the Issuers
Regulation ). Accordingly, copies of this prospectus supplement, the accompanying
prospectus or any other document relating to our ADSs may not be distributed, made
available or advertised in Italy, nor may our ADS be offered, purchased, sold,
promoted, advertised or delivered, directly or indirectly, to the public other than to
(i) Professional Investors (such being the persons and entities as defined pursuant to
article 31(2) of CONSOB Regulation No. 11522 of 1 July 1998, as amended, the
Intermediaries Regulation ) pursuant to article 100 of the Finance Law; or
(ii) prospective investors where the offer of our ADSs relies on the exemption from the
investment solicitation rules pursuant to, and in compliance with the conditions set out
by article 100 of the Finance Law and article 33 of the Issuers Regulation, or by any
applicable exemption; provided that any such offer, sale, promotion, advertising or
delivery of our ADSs or distribution of the prospectus supplement or the
accompanying prospectus, or any part thereof, or of any other document or material
relating to our ADSs in Italy is made: (a) by investment firms, banks or financial
intermediaries authorized to carry out such activities in the Republic of Italy in
accordance with the Finance Law, the Issuers Regulation, Legislative Decree No. 385
of 1 September 1993, the Intermediaries Regulation, and any other applicable laws and
regulations; and (b) in compliance with any applicable notification requirement or duty
which may, from time to time, be imposed by CONSOB, Bank of Italy or by any other
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competent authority.
France

This prospectus supplement and the accompanying prospectus have not been, and will
not be, submitted to the clearance procedures of the Autorité des marchés financiers
(the AMEF ) in France and may not be directly or indirectly released, issued or
distributed to the public in France, or used in connection with any offer for
subscription or sale of our ADSs to the public in France, in each case within the
meaning of Article L. 411-1 of the French Code monétaire et financier (the French
Financial and Monetary Code ).
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Shares of our ADSs have not been, and will not be, offered or sold to the public in
France, directly or indirectly, and will only be offered or sold in France (i) to qualified
investors (investisseurs qualifiés) investing for their own account, in accordance with
all applicable rules and regulations, and in particular in accordance with Articles L.
411-2 and D. 411-2 of the French Financial and Monetary Code; (ii) to investment
services providers authorized to engage in portfolio investment on behalf of third
parties, in accordance with Article L.411-2 of the French Financial and Monetary
Code; or (iii) in a transaction that, in accordance with all applicable rules and
regulations, does not otherwise constitute an offer to the public ( appel public a

1 épargne ) in France within the meaning of Article L.411-1 of the French Financial and

Monetary Code.

This prospectus supplement and the accompanying prospectus are not to be further
distributed or reproduced (in whole or in part) in France by any recipient, and this
prospectus supplement and the accompanying prospectus have been distributed to the
recipient on the understanding that such recipient is a qualified investor or otherwise
meets the requirements set forth above, and will only participate in the issue or sale of
shares of our ADSs for their own account, and undertakes not to transfer, directly or
indirectly, the shares of our ADSs to the public in France, other than in compliance
with all applicable laws and regulations and, in particular, with Articles L.411-1,
L.411-2, D.411-1 and D.411-2 of the French Financial and Monetary Code.

Sweden

This prospectus supplement and the accompanying prospectus are not a prospectus
under, and have not been prepared in accordance with the prospectus requirements
provided for in, the Swedish Financial Instruments Trading Act [lagen (1991:980) om
handel med finasiella instrument] or any other Swedish enactment. Neither the
Swedish Financial Supervisory Authority nor any other Swedish public body has
examined, approved or registered this prospectus supplement or the accompanying
prospectus.
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LEGAL MATTERS

Goodwin Procter LLP of Boston, Massachusetts is acting as counsel to the Company
in connection with this offering. K&L Gates LLP of London, England, is acting as
special counsel to the Company in connection with this offering and will issue an
opinion with respect to the validity of the issuance of the securities being offered
hereby. Dewey & LeBoeuf LLP, New York, New York is counsel to the underwriters
in connection with this offering.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by
reference to the Annual Report on Form 20-F for the year ended December 31, 2009
have been so incorporated in reliance on the report of PricewaterhouseCoopers, an
independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of the
registration statement on Form F-3 we filed with the SEC under the Securities Act and
do not contain all the information set forth in the registration statement. Whenever a
reference is made in this prospectus supplement or the accompanying prospectus to
any of our contracts, agreements or other documents, the reference may not be
complete and you should refer to the exhibits that are a part of the registration
statement or the exhibits to the reports or other documents incorporated by reference in
this prospectus supplement and the accompanying prospectus for a copy of such
contract, agreement or other document. For additional information about our company,
please refer to other documents we have filed with the SEC and that are incorporated
by reference into this prospectus, as listed under the heading Incorporation of Certain
Information by Reference in the accompanying prospectus. Additional information
about us can be found on our website, at www.amarincorp.com, and in our filings with
the SEC. Copies of our filings with the SEC are available at the SEC Public Reference
Room at 100 F Street, N.E., Washington, D.C. 20549, and online at www.sec.gov and
our website at www.amarincorp.com. We have included the SEC s website address and
our website address as inactive textual references only. Neither the contents of the
SEC s website or our website, nor any other website that may be accessed from such
websites, is incorporated in or otherwise considered a part of this prospectus. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the Public
Reference Room.
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$150,000,000
AMARIN CORPORATION PLC

Ordinary Shares, in the form of American Depositary Shares
Preference Shares
Preference Shares, in the form of American Depositary Shares
Debt Securities

Warrants

We may offer and sell from time to time an indeterminate number of shares of our:
ordinary shares, each of which may be represented by one American Depositary Share;
preference shares, each of which may be represented by one American Depositary
Share; senior or subordinated debt securities; warrants to purchase any other securities
that may be sold under this prospectus, securities of third parties or other rights; and
any combination of these securities, individually or as units. We will describe in a
prospectus supplement the securities we are offering and selling, as well as the specific
terms of the securities.

We may offer these securities in amounts, at prices and on terms determined at the
time of offering. We may sell the securities directly to you, through agents we select,
or through underwriters and dealers we select. If we use agents, underwriters or
dealers to sell the securities, we will name them and describe their compensation in a
prospectus supplement. You should read this prospectus and the accompanying
prospectus supplement carefully before you invest.

Our American Depositary Shares representing ordinary shares, evidenced by American
Depositary Receipts, are traded on the NASDAQ Capital Market under the symbol

AMRN . If we decide to list any of these other securities on a national securities
exchange upon issuance, the applicable prospectus supplement to this prospectus will
identify the exchange and the date when we expect trading to begin. On November 9,
2010, the closing price for our American Depositary Shares, as reported on the
NASDAQ Capital Market, was $3.00 per share.
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Investing in our securities involves certain risks. See _Risk Factors
beginning on Page 3 of this prospectus and in the applicable
prospectus supplement for certain risks you should consider. You
should read the entire prospectus carefully before you make your
investment decision.

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

The date of this prospectus is November 23, 2010.
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SUMMARY
About this prospectus

This prospectus is part of a registration statement that we filed with the Securities and
Exchange Commission, or SEC, utilizing a shelf registration process. Under the shelf
registration process, we may offer shares of the securities described in this prospectus
with a total value of up to $150,000,000, or the equivalent denominated in foreign
currencies, from time to time under this prospectus at prices and on terms to be
determined by market conditions at the time of offering. This prospectus provides you
with a general description of the securities we may offer. Each time we offer a type or
series of securities, we will provide a prospectus supplement that will describe the
specific amounts, prices and other important terms of the securities, including, to the
extent applicable:

designation or classification;

aggregate principal amount or aggregate offering price;

maturity;

original issue discount, if any;

rates and times of payment of interest, dividends or other payments, if any;

redemption, conversion, exchange, settlement or sinking fund terms, if any;

conversion, exchange or settlement prices or rates, if any, and, if applicable,
any provisions for changes to or adjustments in the conversion, exchange or
settlement prices or rates and in the securities or other property receivable upon
conversion, exchange or settlement;

ranking;

restrictive covenants, if any;

voting or other rights, if any; and

important federal income tax considerations.
Registration of the securities covered by this prospectus does not mean that these
securities will necessarily be offered or sold. As of the date of filing this registration
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statement, we have no specific plans for selling the securities registered hereunder.

A prospectus supplement may include a discussion of risks or other special
considerations applicable to us or the offered securities. A prospectus supplement may
also add, update or change information in this prospectus. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement,
you must rely on the information in the prospectus supplement. Please carefully read
both this prospectus and the applicable prospectus supplement together with additional
information described under the heading Where You Can Find More Information. This
prospectus may not be used to offer or sell any securities unless accompanied by a
prospectus supplement.

The registration statement containing this prospectus, including exhibits to the
registration statement, provides additional information about us and the securities
offered under this prospectus. The registration statement can be read at the SEC

website or at the SEC s public reading room mentioned under the heading Where You
Can Find More Information.
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We have not authorized any broker-dealer, salesperson or other person to give any
information or to make any representation other than those contained or incorporated
by reference in this prospectus and the accompanying supplement to this prospectus.
You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or the accompanying prospectus
supplement. This prospectus and the accompanying supplement to this prospectus do
not constitute an offer to sell or the solicitation of an offer to buy securities, nor do this
prospectus and the accompanying supplement to this prospectus constitute an offer to
sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make such offer or solicitation. The information contained in
this prospectus and the accompanying prospectus supplement speaks only as of the
date set forth on the cover page and may not reflect subsequent changes in our
business, financial condition, results of operations and prospects even though this
prospectus and any accompanying prospectus supplement is delivered or securities are
sold on a later date.

We may sell the securities directly to or through underwriters, dealers or agents. We,
and our underwriters or agents, reserve the right to accept or reject all or part of any
proposed purchase of securities. If we do offer securities through underwriters or
agents, we will include in the applicable prospectus supplement:

the names of those underwriters or agents;

applicable fees, discounts and commissions to be paid to them;

details regarding over-allotment options, if any; and

the net proceeds to us.
Our Company

We are a clinical-stage biopharmaceutical company focused on developing improved
treatments for cardiovascular disease. Our development programs capitalize on our
work in the field of lipid science and the therapeutic benefits of essential fatty acids in
cardiovascular disease. We are currently focusing our efforts on our lead candidate,
AMR101. AMR101 is believed to have an impact on a number of biological factors in
the body such as anti-inflammatory mechanisms, cell membrane composition and
plasticity, triglyceride levels and regulation of glucose metabolism.

We are concurrently conducting two Phase III registration trials, referred to as the
MARINE (also known as Study 16) and ANCHOR (also known as Study 17) trials.
Although the trials are being run concurrently, both of the trials are separate
registration trials seeking to demonstrate safety and efficacy for different indications.

Our strategy is to seek approval for two indications supported by the MARINE and
ANCHOR trials. The indication being evaluated in the MARINE trial is independent

of the ANCHOR trial and could potentially be submitted independently, whereas, the
indication being evaluated in the ANCHOR trial is dependent upon also showing
success in the MARINE trial. In order to obtain a separate indication for AMR101

based on the ANCHOR trial results, the Food and Drug Administration, or FDA,
requires that we have a clinical Outcomes study substantially underway at the time of
filing a New Drug Application, or NDA. If we elect to seek this separate indication in
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our initial NDA filing and commence an Outcomes study, we will need to seek
additional financing, through a commercial partner or otherwise. The results of an
Outcomes study are not required for FDA approval of the broader indication and an
Outcomes study is not required for the indication being studied in the MARINE trial.

For more information regarding our business, including our history and development,
our pipeline of drug candidates and our collaboration efforts, please refer to our
Annual Report on Form 20-F for the fiscal year ended December 31, 2009, filed with
the SEC on June 25, 2010 (the 2009 Annual Report ).
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Corporation Information

Amarin Corporation plc (formerly Ethical Holdings plc) is a public limited company
listed in the United States on the NASDAQ Capital Market. Amarin was originally
incorporated in England as a private limited company on March 1, 1989 under the
Companies Act 1985, and re-registered in England as a public limited company on
March 19, 1993.

Our registered office is located at 110 Cannon Street, London, EC4N 6AR,

England. Our principal executive offices are located at First Floor, Block 3, The Oval,
Shelbourne Road, Ballsbridge, Dublin 4, Ireland and our telephone number is
+353-1-6699-020. Our principal research and development facilities are located at 12
Roosevelt Avenue, Mystic, Connecticut 06355, USA. Our website address is
www.amarincorp.com. Information contained on our website is not a part of this
prospectus.

For additional information about our company, please refer to other documents we
have filed with the SEC and that are incorporated by reference into this prospectus, as
listed under the heading Incorporation of Certain Information by Reference.
Additional information about us can be found on our website, at
www.amarincorp.com, and in our periodic and current reports filed with the SEC.
Copies of our current and periodic reports filed with the SEC are available at the SEC
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549, and online at
www.sec.gov and our website at www.amarincorp.com.

RISK FACTORS

Before making an investment decision, you should carefully consider the risks
described under Risk Factors in the applicable prospectus supplement, together with
all of the other information appearing in this prospectus or incorporated by reference
into this prospectus and any applicable prospectus supplement, in light of your
particular investment objectives and financial circumstances. Our business, financial
condition or results of operations could be materially adversely affected by any of
these risks. The trading price of our securities could decline due to any of these risks,
and you may lose all or part of your investment. This prospectus and the incorporated
documents also contain forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks mentioned
elsewhere in this prospectus.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements and
readers are cautioned that our actual results may differ materially from those discussed
in the forward-looking statements. Forward-looking statements include statements
regarding our intent, belief or current expectations or those of our management
regarding various matters, including statements that include forward-looking
terminology such as may, will, should, believes, expects, anticipates,
continues, or similar expressions. These forward-looking statements include, without
limitation, statements regarding our future capital needs, our ability to acquire or
develop additional marketable products, acceptance of our products by prescribers and
end-users, competitive factors, and our marketing and sales plans. In addition, we may
make forward-looking statements in future filings with the SEC and in written
material, press releases and oral statements issued by or on behalf of us. These
statements relate to future events or our future financial performance and involve
known and unknown risks, uncertainties and other factors that could cause our actual
results, levels of activity, performance or achievement to differ materially from those

65



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

expressed or implied by these forward-looking statements. These risks and
uncertainties include, among others:

our ability to maintain sufficient cash and other liquid resources to meet our
operating and any debt service requirements;

the success of our research and development activities;

decisions by regulatory authorities regarding whether and when to approve our
drug applications, as well as their decisions regarding labeling and other
matters that could affect the commercial potential of our products;

66



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

the speed with which regulatory authorizations, pricing approvals and product
launches may be achieved;

whether and when we will be able to enter into and consummate strategic
collaborations with respect to our products or product candidates on acceptable
terms;

the success with which developed products may be commercialized;

competitive developments affecting our products or product candidates,
including generic and branded competition;

the effect of possible domestic and foreign legislation or regulatory action
affecting, among other things, pharmaceutical pricing and reimbursement,
including under Medicaid and Medicare in the United States, and involuntary
approval of prescription medicines for over-the-counter use and the trend
toward managed care and health care cost containment;

our ability to protect our patents and other intellectual property;

claims and concerns that may arise regarding the safety or efficacy of our
products or product candidates;

governmental laws and regulations affecting our operations, including those
affecting taxation;

risks relating to our ability to maintain our NASDAQ listing; and

growth in costs and expenses.
In evaluating our business, prospective investors should carefully consider these
factors in addition to the other information set forth in this prospectus and incorporated
herein by reference, including under the caption, Risk Factors. All forward-looking
statements included in this document are based on information available to us on the
date hereof, and all forward-looking statements in documents incorporated by
reference are based on information available to us as of the date of such documents.
We disclaim any intent to update any forward-looking statements.

DESCRIPTION OF SECURITIES

We may offer our ordinary shares, each of which may be represented by one American
Depositary Share, preference shares, each of which may be represented by one
American Depositary Share, various series of senior or subordinated debt securities,
warrants to purchase any such securities and any combination of these securities,
individually or as units, with a total value of up to $150,000,000 from time to time
under this prospectus at prices and on terms to be determined by market conditions at
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the time of offering. Each time we offer a type or series of securities, we will provide a
prospectus supplement that will describe the specific amounts, prices and other
important terms of the securities.

Ordinary Shares. In the following summary, a shareholder is the person registered in
our register of members as the holder of the relevant securities. For those ordinary
shares that have been deposited in our ADS facility pursuant to our deposit agreement
with Citibank N.A., Citibank or its nominee is deemed the shareholder.

Dividends

Holders of shares are entitled to receive such dividends as may be declared by the
board of directors. All dividends are declared and paid according to the amounts paid
up on the shares in respect of which the dividend is paid. To date there have been no
dividends paid to holders of ordinary shares.
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Any dividend unclaimed after a period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to us. In addition, the payment by the
board of directors of any unclaimed dividend, interest or other sum payable on or in
respect of an ordinary share or a Preference Share into a separate account shall not
constitute us as a trustee in respect thereof.

Rights in a Liquidation

Holders of ordinary shares are entitled to participate in any distribution of assets upon
a liquidation, subject to prior satisfaction of the claims of creditors and preferential
payments to holders of outstanding Preference Shares.

Voting Rights

Voting at any general meeting of shareholders is by a show of hands, unless a poll is
demanded. A poll may be demanded by:

the chairman of the meeting;

at least two shareholders entitled to vote at the meeting;

any shareholder or shareholders representing in the aggregate not less than
one-tenth of the total voting rights of all shareholders entitled to vote at the
meeting; or

any shareholder or shareholders holding shares conferring a right to vote at the
meeting on which there have been paid up sums in the aggregate equal to not
less than one-tenth of the total sum paid up on all the shares conferring that
right.
In a vote by a show of hands, every shareholder who is present in person or by proxy
at a general meeting has one vote. In a vote on a poll, every shareholder who is present
in person or by proxy shall have one vote for every share of which they are registered
as the holder (provided that no shareholder shall have more than one vote on a show of
hands notwithstanding that he may have appointed more than one proxy to vote on his
behalf). The quorum for a shareholders meeting is a minimum of two persons, present
in person or by proxy. To the extent the Articles of Association provide for a vote by a
show of hands in which each shareholder has one vote, this differs from U.S. law,
under which each shareholder typically is entitled to one vote per share at all meetings.

Holders of ADSs are also entitled to vote by supplying their voting instructions to
Citibank who will vote the ordinary shares represented by their ADSs in accordance
with their instructions. The ability of Citibank to carry out voting instructions may be
limited by practical and legal limitations, the terms of our Articles of Association, and
the terms of the ordinary shares on deposit. We cannot assure the holders of our ADSs
that they will receive voting materials in time to enable them to return voting
instructions to Citibank a timely manner.

Unless otherwise required by law or the Articles of Association, voting in a general
meeting is by ordinary resolution. An ordinary resolution is approved by a majority
vote of the shareholders present at a meeting at which there is a quorum. Examples of
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matters that can be approved by an ordinary resolution include:

the election of directors;

the approval of financial statements;

the declaration of final dividends;

the appointment of auditors;

the increase of authorized share capital; or

the grant of authority to issue shares.
A special resolution or an extraordinary resolution requires the affirmative vote of not
less than three-fourths of the eligible votes. Examples of matters that must be approved
by a special resolution include modifications to the rights of any class of shares,
certain changes to the Articles of Association, or our winding-up.
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Capital Calls

The board of directors has the authority to make calls upon the shareholders in respect
of any money unpaid on their shares and each shareholder shall pay to us as required
by such notice the amount called on his shares. If a call remains unpaid after it has
become due and payable, and the fourteen days notice provided by the board of
directors has not been complied with, any share in respect of which such notice was
given may be forfeited by a resolution of the board.

Preference Shares. The following description of our preference shares is only a
summary of the general terms of the preference shares of any series we may issue

under this prospectus. We will prepare a prospectus supplement each time we issue
preference shares, which you should read carefully. The prospectus supplement

relating to a series of preference shares or to securities that are convertible into or
exchangeable for the preference shares will summarize the terms of the preference
shares of the particular series. Those terms will be set out in the resolutions

establishing the series that our Board of Directors or an authorized committee adopt,
and may be different from those summarized below. If so, the applicable prospectus
supplement will state that, and the description of the preference shares of that series
contained in the prospectus supplement will apply. In the following summary, a holder
is the person registered in our register of members as the holder of the relevant
securities. For those preference shares, if any, that are deposited in an American
Depositary Receipt facility pursuant to a deposit agreement, to be entered into (for
additional details see Description of American Depositary Shares ) with Citibank N.A.,
the depositary or its nominee is deemed the shareholder.

Our Board of Directors has the authority, without further action by shareholders, to
issue preference shares of £.05 per share in one or more series and to fix the rights,
preferences, privileges, qualifications and restrictions granted to or imposed upon the
preference shares, including dividend rights, conversion rights, voting rights, rights
and terms of redemption, and liquidation preference, any or all of which may be
greater than the rights of the ordinary shares.

Our Board of Directors will fix the rights, preferences, privileges, qualifications and
restrictions of the preference shares of each series that we sell under this prospectus
and applicable prospectus supplements in the resolutions relating to that series. We
will describe the terms of the series of preference shares we are offering before the
issuance of the related series of preference shares in a prospectus supplement. This
description will include:

the title and stated value;

the number of shares we are offering;

the liquidation preference per share;

the purchase price per share;
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the dividend rate per share, dividend period and payment dates and method of
calculation for dividends;

whether dividends will be cumulative or non-cumulative and, if cumulative, the
date from which dividends will accumulate;

our right, if any, to defer payment of dividends and the maximum length of any
such deferral period;

the procedures for any auction and remarketing, if any;

the provisions for a sinking fund, if any;

the provisions for redemption or repurchase, if applicable, and any restrictions
on our ability to exercise those redemption and repurchase rights;
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any listing of the preference shares on any securities exchange or market;

whether the preference shares will be convertible into our ordinary shares or
other securities of ours, including warrants, and, if applicable, the conversion
period, the conversion price, or how it will be calculated, and under what
circumstances it may be adjusted;

whether the preference shares will be exchangeable into debt
securities, and, if applicable, the exchange period, the exchange
price, or how it will be calculated, and under what circumstances it
may be adjusted;

voting rights, if any, of the preference shares;

preemption rights, if any;

restrictions on transfer, sale or other assignment, if any;

a discussion of any material or special U.S. federal income tax considerations
applicable to the preference shares;

the relative ranking and preferences of the preference shares as to dividend
rights and rights if we liquidate, dissolve or wind up our affairs;

any limitations on issuances of any class or series of preference shares
ranking senior to or on a parity with the series of preference shares
being issued as to dividend rights and rights if we liquidate, dissolve or
wind up our affairs; and

any other specific terms, rights, preferences, privileges, qualifications or
restrictions of the preference shares.
If we issue shares of preference shares under this prospectus, the shares will be fully
paid and non-assessable.

Our Articles of Association and English law provide that the holders of preference
shares will have the right to vote separately as a class on any proposal involving
changes that would adversely affect the powers, preferences, or special rights of
holders of that series of preference shares.

Debt Securities. This prospectus describes the general terms and provisions of the debt
securities we may issue. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the securities in a supplement to this prospectus,
including any additional covenants or changes to existing covenants relating to such
series. The prospectus supplement also will indicate whether the general terms and
provisions described in this prospectus apply to a particular series of debt securities.
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You should read the actual indenture if you do not fully understand a term or the way
we use it in this prospectus.

We may offer senior or subordinated debt securities. Each series of debt securities may
have different terms. The senior debt securities will be issued under one or more senior
indentures, dated as of a date prior to such issuance, between us and the trustee
identified in the applicable prospectus supplement, as amended or supplemented from
time to time. We will refer to any such indenture throughout this prospectus as the
senior indenture. Any subordinated debt securities will be issued under one or more
separate indentures, dated as of a date prior to such issuance, between us and the
trustee identified in the applicable prospectus supplement, as amended or
supplemented from time to time. We will refer to any such indenture throughout this
prospectus as the subordinated indenture and to the trustee under the senior or
subordinated indenture as the trustee. The senior indenture and the subordinated
indenture are sometimes collectively referred to in this prospectus as the indentures.
The indentures will be subject to and governed by the Trust Indenture Act of 1939, as
amended. We included copies of the forms of the indentures as exhibits to our
registration statement and they are incorporated into this prospectus by reference.

74



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

If we issue debt securities at a discount from their principal amount, then, for purposes
of calculating the aggregate initial offering price of the offered securities issued under
this prospectus, we will include only the initial offering price of the debt securities and
not the principal amount of the debt securities.

We have summarized below the material provisions of the indentures and the debt
securities, or indicated which material provisions will be described in the related
prospectus supplement. The prospectus supplement relating to any particular securities
offered will describe the specific terms of the securities, which may be in addition to

or different from the general terms summarized in this prospectus. Because the
summary in this prospectus and in any prospectus supplement does not contain all of
the information that you may find useful, you should read the documents relating to

the securities that are described in this prospectus or in any applicable prospectus
supplement. Please read Where You Can Find More Information to find out how you
can obtain a copy of those documents. Except as otherwise indicated, the terms of the
indentures are identical. As used under this caption, the term debt securities includes
the debt securities being offered by this prospectus and all other debt securities issued
by us under the indentures.

General

The indentures:

do not limit the amount of debt securities that we may issue;

allow us to issue debt securities in one or more series;

do not require us to issue all of the debt securities of a series at the same time;

allow us to reopen a series to issue additional debt securities without the
consent of the holders of the debt securities of such series; and

provide that the debt securities will be unsecured, except as may be set forth in
the applicable prospectus supplement.
Unless we give you different information in the applicable prospectus supplement, the
senior debt securities will be unsubordinated obligations and will rank equally with all
of our other unsecured and unsubordinated indebtedness. Payments on the
subordinated debt securities will be subordinated to the prior payment in full of all of
our senior indebtedness, as described under Description of the Debt
Securities Subordination and in the applicable prospectus supplement.

Each indenture provides that we may, but need not, designate more than one trustee
under an indenture. Any trustee under an indenture may resign or be removed and a
successor trustee may be appointed to act with respect to the series of debt securities
administered by the resigning or removed trustee. If two or more persons are acting as
trustee with respect to different series of debt securities, each trustee shall be a trustee
of a trust under the applicable indenture separate and apart from the trust administered
by any other trustee. Except as otherwise indicated in this prospectus, any action
described in this prospectus to be taken by each trustee may be taken by each trustee
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with respect to, and only with respect to, the one or more series of debt securities for
which it is trustee under the applicable indenture.

The prospectus supplement for each offering will provide the following terms, where
applicable:

the title of the debt securities and whether they are senior or subordinated;

the aggregate principal amount of the debt securities being offered, the
aggregate principal amount of the debt securities outstanding as of the most
recent practicable date and any limit on their aggregate principal amount,
including the aggregate principal amount of debt securities authorized;

the price at which the debt securities will be issued, expressed as a percentage
of the principal and, if other than the principal amount thereof, the portion of
the principal amount thereof payable upon declaration of acceleration of the
maturity thereof or, if applicable, the portion of the principal amount of such
debt securities that is convertible into common stock or preferred stock or the
method by which any such portion shall be determined;
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if convertible, the terms on which such debt securities are convertible, including
the initial conversion price or rate and the conversion period and any applicable
limitations on the ownership or transferability of common stock or preferred
stock received on conversion;

the date or dates, or the method for determining the date or dates, on which the
principal of the debt securities will be payable;

the fixed or variable interest rate or rates of the debt securities, or the method
by which the interest rate or rates is determined;

the date or dates, or the method for determining the date or dates, from which
interest will accrue;

the dates on which interest will be payable;

the record dates for interest payment dates, or the method by which we will
determine those dates;

the persons to whom interest will be payable;

the basis upon which interest will be calculated if other than that of a 360-day
year of twelve 30-day months;

any make-whole amount, which is the amount in addition to principal and
interest that is required to be paid to the holder of a debt security as a result of
any optional redemption or accelerated payment of such debt security, or the
method for determining the make-whole amount;

the place or places where the principal of, and any premium, or make-whole
amount, and interest on, the debt securities will be payable;

where the debt securities may be surrendered for registration of transfer or
conversion or exchange;

where notices or demands to or upon us in respect of the debt securities and the
applicable indenture may be served;

the times, prices and other terms and conditions upon which we may
redeem the debt securities;
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any obligation we have to redeem, repay or purchase the debt securities
pursuant to any sinking fund or analogous provision or at the option of holders
of the debt securities, and the times and prices at which we must redeem, repay
or purchase the debt securities as a result of such an obligation;

the currency or currencies in which the debt securities are denominated and
payable if other than United States dollars, which may be a foreign currency or
units of two or more foreign currencies or a composite currency or currencies
and the terms and conditions relating thereto, and the manner of determining
the equivalent of such foreign currency in United States dollars;

whether the principal of, and any premium, or make-whole amount, or interest
on, the debt securities of the series are to be payable, at our election or at the
election of a holder, in a currency or currencies other than that in which the
debt securities are denominated or stated to be payable, and other related terms
and conditions;

whether the amount of payments of principal of, and any premium, or
make-whole amount, or interest on, the debt securities may be determined
according to an index, formula or other method and how such amounts will be
determined;

whether the debt securities will be in registered form, bearer form or both and
(1) if in registered form, the person to whom any interest shall be payable, if
other than the person in whose name the security is registered at the close of
business on the regular record date for such interest, or (2) if in bearer form, the
manner in which, or the person to whom, any interest on the security shall be
payable if otherwise than upon presentation and surrender upon maturity;

any restrictions applicable to the offer, sale or delivery of securities in bearer
form and the terms upon which securities in bearer form of the series may be
exchanged for securities in registered form of the series and vice versa if
permitted by applicable laws and regulations;

whether any debt securities of the series are to be issuable initially in temporary
global form and whether any debt securities of the series are to be issuable in
permanent global form with or without coupons and, if so, whether beneficial
owners of interests in any such permanent global security may or shall be
required to exchange their interests for other debt securities of the series, and
the manner in which interest shall be paid;
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the identity of the depositary for securities in registered form, if such series are
to be issuable as a global security;

the date as of which any debt securities in bearer form or in temporary global
form shall be dated if other than the original issuance date of the first security
of the series to be issued;

the applicability, if any, of the defeasance and covenant defeasance provisions
described in this prospectus or in the applicable indenture;

whether and under what circumstances we will pay any additional amounts on
the debt securities in respect of any tax, assessment or governmental charge
and, if so, whether we will have the option to redeem the debt securities in lieu
of making such a payment;

whether and under what circumstances the debt securities being
offered are convertible into common stock or preferred stock, as the
case may be, including the conversion price or rate or manner or
calculation thereof;

the circumstances, if any, specified in the applicable prospectus
supplement, under which beneficial owners of interests in the global
security may obtain definitive debt securities and the manner in
which payments on a permanent global debt security will be made if
any debt securities are issuable in temporary or permanent global
form;

any provisions granting special rights to holders of securities upon the
occurrence of such events as specified in the applicable prospectus supplement;

if the debt securities of such series are to be issuable in definitive form only
upon receipt of certain certificates or other documents or satisfaction of other
conditions, then the form and/or terms of such certificates, documents or
conditions;

the name of the applicable trustee and the nature of any material relationship
with us or any of our affiliates, and the percentage of debt securities of the class
necessary to require the trustee to take action;

any deletions from, modifications of, or additions to our events of default or
covenants and any change in the right of any trustee or any of the holders to
declare the principal amount of any of such debt securities due and payable;

applicable CUSIP numbers; and



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

any other terms of such debt securities not inconsistent with the provisions of

the applicable indenture.
We may issue debt securities at a discount below their principal amount and provide
for less than the entire principal amount thereof to be payable upon declaration of
acceleration of the maturity of the debt securities. We refer to any such debt securities
throughout this prospectus as original issue discount securities. The applicable
prospectus supplement will describe the United States federal income tax
consequences and other relevant considerations applicable to original issue discount
securities.

We also may issue indexed debt securities. Payments of principal of and premium and
interest on, indexed debt securities are determined with reference to the rate of
exchange between the currency or currency unit in which the debt security is
denominated and any other currency or currency unit specified by us, to the
relationship between two or more currencies or currency units or by other similar
methods or formulas specified in the prospectus supplement.

Except as described under  Merger, Consolidation or Sale of Assets or as may be set
forth in any prospectus supplement, the debt securities will not contain any provisions
that (1) would limit our ability to incur indebtedness or (2) would afford holders of
debt securities protection in the event of (a) a highly leveraged or similar transaction
involving us, or (b) a change of control or reorganization, restructuring, merger or
similar transaction involving us that may adversely affect the holders of the debt
securities. In the future, we may enter into transactions, such as the sale of all or
substantially all of our assets or a merger or consolidation, that may have an adverse
effect on our ability to service our indebtedness, including the debt securities, by,
among other things, substantially reducing or eliminating our assets.

10
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We will provide you with more information in the applicable prospectus supplement
regarding any deletions, modifications, or additions to the events of default or
covenants that are described below, including any addition of a covenant or other
provision providing event risk or similar protection.

Payment

Unless we give you different information in the applicable prospectus supplement, the
principal of, and any premium, or make-whole amount, and interest on, any series of
the debt securities will be payable at the corporate trust office of the trustee. We will
provide you with the address of the trustee in the applicable prospectus supplement.
We may also pay interest by mailing a check to the address of the person entitled to it
as it appears in the applicable register for the debt securities or by wire transfer of
funds to that person at an account maintained within the United States.

All monies that we pay to a paying agent or a trustee for the payment of the principal
of, and any premium, or make-whole amount, or interest on, any debt security will be
repaid to us if unclaimed at the end of two years after the obligation underlying
payment becomes due and payable. After funds have been returned to us, the holder of
the debt security may look only to us for payment, without payment of interest for the
period which we hold the funds.

Denomination, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt
securities of any series will be issuable in denominations of $1,000 and integral
multiples of $1,000.

Subject to the limitations imposed upon debt securities that are evidenced by a
computerized entry in the records of a depository company rather than by physical
delivery of a note, a holder of debt securities of any series may:

exchange them for any authorized denomination of other debt securities of the
same series and of a like aggregate principal amount and kind upon surrender of
such debt securities at the corporate trust office of the applicable trustee or at
the office of any transfer agent that we designate for such purpose; and

surrender them for registration of transfer or exchange at the corporate trust

office of the applicable trustee or at the office of any transfer agent that we

designate for such purpose.
Every debt security surrendered for registration of transfer or exchange must be duly
endorsed or accompanied by a written instrument of transfer satisfactory to the
applicable trustee or transfer agent. Payment of a service charge will not be required
for any registration of transfer or exchange of any debt securities, but we or the trustee
may require payment of a sum sufficient to cover any tax or other governmental
charge payable in connection therewith. If in addition to the applicable trustee, the
applicable prospectus supplement refers to any transfer agent initially designated by us
for any series of debt securities, we may at any time rescind the designation of any
such transfer agent or approve a change in the location through which any such
transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for such series. We may at any time designate additional transfer
agents for any series of debt securities.
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Neither we, nor any trustee, will be required to:

issue, register the transfer of or exchange debt securities of any series during a
period beginning at the opening of business 15 days before the day that the
notice of redemption of any debt securities selected for redemption is mailed
and ending at the close of business on the day of such mailing;

register the transfer of or exchange any debt security, or portion thereof, so
selected for redemption, in whole or in part, except the unredeemed portion of
any debt security being redeemed in part; and

issue, register the transfer of or exchange any debt security that has
been surrendered for repayment at the option of the holder, except the
portion, if any, of such debt security not to be so repaid.

11
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Merger, Consolidation or Sale of Assets

The indentures provide that we may, without the consent of the holders of any
outstanding debt securities, (1) consolidate with, (2) sell, lease or convey all or
substantially all of our assets to, or (3) merge with or into, any other entity provided
that:

either we are the continuing entity, or the successor entity, if other than us,
assumes the obligations (A) to pay the principal of, and any premium (or
make-whole amount) and interest on, all of the debt securities and (B) to duly
perform and observe all of the covenants and conditions contained in each
indenture;

after giving effect to the transaction, there is no event of default under the
indentures and no event which, after notice or the lapse of time, or both, would
become such an event of default, occurs and continues; and

an officers certificate and legal opinion covering such conditions are delivered
to each applicable trustee.
Covenants

Existence. Except as permitted under ~ Merger, Consolidation or Sale of Assets, the
indentures require us to do or cause to be done all things necessary to preserve and
keep in full force and effect our existence, rights and franchises. However, the
indentures do not require us to preserve any right or franchise if we determine that any
right or franchise is no longer desirable in the conduct of our business.

Payment of taxes and other claims. The indentures require us to pay, discharge or
cause to be paid or discharged, before they become delinquent (1) all taxes,
assessments and governmental charges levied or imposed on us, our subsidiaries or our
subsidiaries income, profits or property, and (2) all lawful claims for labor, materials
and supplies which, if unpaid, might by law become a lien upon our property or the
property of our subsidiaries. However, we will not be required to pay, discharge or
cause to be paid or discharged any such tax, assessment, charge or claim whose
amount, applicability or validity is being contested in good faith by appropriate
proceedings.

Provision of financial information. The indentures require us to (1) within 15 days of
each of the respective dates by which we are required to file our annual reports,
quarterly reports and other documents with the SEC, file with the trustee copies of the
annual report, quarterly report and other documents that we file with the SEC under
Section 13 or 15(d) of the Exchange Act, (2) file with the trustee and the SEC any
additional information, documents and reports regarding compliance by us with the
conditions and covenants of the indentures, as required, (3) within 30 days after the
filing with the trustee, mail to all holders of debt securities, as their names and
addresses appear in the applicable register for such debt securities, without cost to such
holders, summaries of any documents and reports required to be filed by us pursuant to
(1) and (2) above, and (4) supply, promptly upon written request and payment of the
reasonable cost of duplication and delivery, copies of such documents to any
prospective holder.
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Additional covenants. The applicable prospectus supplement will set forth any
additional covenants of Amarin relating to any series of debt securities.

Events of Default, Notice and Waiver

Unless the applicable prospectus supplement states otherwise, when we refer to events
of default as defined in the indentures with respect to any series of debt securities, we
mean:

default in the payment of any installment of interest on any debt security of
such series continuing for 30 days;

default in the payment of principal of, or any premium, or make-whole amount,
on any debt security of such series for five business days at its stated maturity;

default in making any sinking fund payment as required for any debt security of
such series for five business days;

12

Table of Contents



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

default in the performance or breach of any covenant or warranty in the debt
securities or in the indenture by us continuing for 60 days after written notice as
provided in the applicable indenture, but not of a covenant added to the
indenture solely for the benefit of a series of debt securities issued thereunder
other than such series;

a default under any bond, debenture, note, mortgage, indenture or instrument:

(1) having an aggregate principal amount of at least $30,000,000; or

(2) under which there may be issued, secured or evidenced any existing or later
created indebtedness for money borrowed by us or our subsidiaries, if we
are directly responsible or liable as obligor or guarantor, if the default
results in the indebtedness becoming or being declared due and payable
prior to the date it otherwise would have, without such indebtedness having
been discharged, or such acceleration having been rescinded or annulled,
within 30 days after notice to the issuing company specifying such default.
Such notice shall be given to us by the trustee, or to us and the trustee by
the holders of at least 10% in principal amount of the outstanding debt
securities of that series. The written notice specifying such default and
requiring us to cause such indebtedness to be discharged or cause such
acceleration to be rescinded or annulled and shall state that such notice is a

Notice of Default under such indenture;

bankruptcy, insolvency or reorganization, or court appointment of a receiver,
liquidator or trustee of Amarin or any significant subsidiary; and

any other event of default provided with respect to a particular series of debt
securities.

When we use the term significant subsidiary, we refer to the meaning ascribed to such

term in Rule 1-02 of Regulation S-X promulgated under the Securities Act of 1933, as
amended, or Securities Act.

If an event of default occurs and is continuing with respect to debt securities of any
series outstanding, then the applicable trustee or the holders of 25% or more in
principal amount of the debt securities of that series will have the right to declare the
principal amount of all the debt securities of that series to be due and payable. If the
debt securities of that series are original issue discount securities or indexed securities,
then the applicable trustee or the holders of 25% or more in principal amount of the
debt securities of that series will have the right to declare the portion of the principal
amount as may be specified in the terms thereof to be due and payable. However, at
any time after such a declaration of acceleration has been made, but before a judgment
or decree for payment of the money due has been obtained by the applicable trustee,
the holders of at least a majority in principal amount of outstanding debt securities of
such series or of all debt securities then outstanding under the applicable indenture
may rescind and annul such declaration and its consequences if:
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we have deposited with the applicable trustee all required payments of the
principal, any premium, or make-whole amount, interest and, to the extent
permitted by law, interest on overdue installment of interest, plus applicable
fees, expenses, disbursements and advances of the applicable trustee; and

all events of default, other than the non-payment of accelerated principal, or a
specified portion thereof, and any premium, or make-whole amount, have been
cured or waived.
The indentures also provide that the holders of at least a majority in principal amount
of the outstanding debt securities of any series or of all debt securities then outstanding
under the applicable indenture may, on behalf of all holders, waive any past default
with respect to such series and its consequences, except a default:

in the payment of the principal, any premium, or make-whole amount, or
interest;

in respect of a covenant or provision contained in the applicable indenture that
cannot be modified or amended without the consent of the holders of the
outstanding debt security that is affected by the default; or

in respect of a covenant or provision for the benefit or protection of the trustee,
without its express written consent.

13
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The indentures require each trustee to give notice to the holders of debt securities
within 90 days of a default unless such default has been cured or waived. However, the
trustee may withhold notice if specified persons of such trustee consider such
withholding to be in the interest of the holders of debt securities. The trustee may not
withhold notice of a default in the payment of principal, any premium or interest on
any debt security of such series or in the payment of any sinking fund installment in
respect of any debt security of such series.

The indentures provide that holders of debt securities of any series may not institute
any proceedings, judicial or otherwise, with respect to such indenture or for any
remedy under the indenture, unless the trustee fails to act for a period of 60 days after
the trustee has received a written request to institute proceedings in respect of an event
of default from the holders of 25% or more in principal amount of the outstanding debt
securities of such series, as well as an offer of indemnity reasonably satisfactory to the
trustee. However, this provision will not prevent any holder of debt securities from
instituting suit for the enforcement of payment of the principal of, and any premium,
or make-whole amount, and interest on, such debt securities at the respective due dates
thereof.

The indentures provide that, subject to provisions in each indenture relating to its
duties in the case of a default, a trustee has no obligation to exercise any of its rights or
powers at the request or direction of any holders of any series of debt securities then
outstanding under the indenture, unless the holders have offered to the trustee
reasonable security or indemnity. The holders of at least a majority in principal amount
of the outstanding debt securities of any series or of all debt securities then outstanding
under an indenture shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the applicable trustee, or of
exercising any trust or power conferred upon such trustee. However, a trustee may
refuse to follow any direction which:

is in conflict with any law or the applicable indenture;

may involve the trustee in personal liability; or

may be unduly prejudicial to the holders of debt securities of the

series not joining the proceeding.
Within 120 days after the close of each fiscal year, we will be required to deliver to
each trustee a certificate, signed by one of our several specified officers, stating
whether or not that officer has knowledge of any default under the applicable
indenture. If the officer has knowledge of any default, the notice must specify the
nature and status of the default.

Modification of the Indentures

The indentures provide that modifications and amendments may be made only with the
consent of the affected holders of at least a majority in principal amount of all
outstanding debt securities issued under that indenture. However, no such modification
or amendment may, without the consent of the holders of the debt securities affected
by the modification or amendment:
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change the stated maturity of the principal of, or any premium, or make-whole
amount, on, or any installment of principal of or interest on, any such debt
security;

reduce the principal amount of, the rate or amount of interest on or any
premium, or make-whole amount, payable on redemption of any such debt
security;

reduce the amount of principal of an original issue discount security that would
be due and payable upon declaration of acceleration of the maturity thereof or
would be provable in bankruptcy, or adversely affect any right of repayment of
the holder of any such debt security;

change the place of payment or the coin or currency for payment of principal
of, or any premium, or make-whole amount, or interest on, any such debt
security;

impair the right to institute suit for the enforcement of any payment on or with
respect to any such debt security;

reduce the percentage in principal amount of any outstanding debt securities
necessary to modify or amend the applicable indenture with respect to such
debt securities, to waive compliance with particular provisions thereof or
defaults and consequences thereunder or to reduce the quorum or voting
requirements set forth in the applicable indenture; and

14

88



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

modify any of the foregoing provisions or any of the provisions relating to the
waiver of particular past defaults or covenants, except to increase the required
percentage to effect such action or to provide that some of the other provisions
may not be modified or waived without the consent of the holder of such debt
security.
The holders of a majority in aggregate principal amount of the outstanding debt
securities of each series may, on behalf of all holders of debt securities of that series,
waive, insofar as that series is concerned, our compliance with material restrictive
covenants of the applicable indenture.

We and our respective trustee may make modifications and amendments of an
indenture without the consent of any holder of debt securities for any of the following
purposes:

to evidence the succession of another person to us as obligor under such
indenture;

to add to our covenants for the benefit of the holders of all or any series of debt
securities or to surrender any right or power conferred upon us in such
indenture;

to add events of default for the benefit of the holders of all or any series of debt
securities;

to add or change any provisions of an indenture (1) to change or eliminate
restrictions on the payment of principal of, or premium, or make-whole amount,
or interest on, debt securities in bearer form, or (2) to permit or facilitate the
issuance of debt securities in uncertificated form, provided that such action
shall not adversely affect the interests of the holders of the debt securities of
any series in any material respect;

to change or eliminate any provisions of an indenture, provided that any such
change or elimination shall become effective only when there are no debt
securities outstanding of any series created prior thereto which are entitled to
the benefit of such provision;

to secure the debt securities;

to establish the form or terms of debt securities of any series;

to provide for the acceptance of appointment by a successor trustee or facilitate
the administration of the trusts under an indenture by more than one trustee;
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to cure any ambiguity, defect or inconsistency in an indenture, provided that
such action shall not adversely affect the interests of holders of debt securities
of any series issued under such indenture; and

to supplement any of the provisions of an indenture to the extent necessary to
permit or facilitate defeasance and discharge of any series of such debt
securities, provided that such action shall not adversely affect the interests of
the holders of the outstanding debt securities of any series.

Voting

The indentures provide that in determining whether the holders of the requisite
principal amount of outstanding debt securities of a series have given any request,
demand, authorization, direction, notice, consent or waiver under the indentures or
whether a quorum is present at a meeting of holders of debt securities:

the principal amount of an original issue discount security that shall be deemed
to be outstanding shall be the amount of the principal thereof that would be due
and payable as of the date of such determination upon declaration of
acceleration of the maturity thereof;

the principal amount of any debt security denominated in a foreign currency
that shall be deemed outstanding shall be the United States dollar equivalent,
determined on the issue date for such debt security, of the principal amount or,
in the case of an original issue discount security, the United States dollar
equivalent on the issue date of such debt security of the amount determined as
provided in the preceding bullet point;

15

90



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten

the principal amount of an indexed security that shall be deemed outstanding
shall be the principal face amount of such indexed security at original issuance,
unless otherwise provided for such indexed security under such indenture; and

debt securities owned by us or any other obligor upon the debt securities or by

any affiliate of ours or of such other obligor shall be disregarded.
The indentures contain provisions for convening meetings of the holders of debt
securities of a series. A meeting will be permitted to be called at any time by the
applicable trustee, and also, upon request, by us or the holders of at least 25% in
principal amount of the outstanding debt securities of such series, in any such case
upon notice given as provided in such indenture. Except for any consent that must be
given by the holder of each debt security affected by the modifications and
amendments of an indenture described above, any resolution presented at a meeting or
adjourned meeting duly reconvened at which a quorum is present may be adopted by
the affirmative vote of the holders of a majority of the aggregate principal amount of
the outstanding debt securities of that series represented at such meeting.

Notwithstanding the preceding paragraph, except as referred to above, any resolution
relating to a request, demand, authorization, direction, notice, consent, waiver or other
action that may be made, given or taken by the holders of a specified percentage,
which is less than a majority of the aggregate principal amount of the outstanding debt
securities of a series, may be adopted at a meeting or adjourned meeting duly
reconvened at which a quorum is present by the affirmative vote of such specitied
percentage.

Any resolution passed or decision taken at any properly held meeting of holders of
debt securities of any series will be binding on all holders of such series. The quorum
at any meeting called to adopt a resolution, and at any reconvened meeting, will be
persons holding or representing a majority in principal amount of the outstanding debt
securities of a series. However, if any action is to be taken relating to a consent or
waiver which may be given by the holders of at least a specified percentage in
principal amount of the outstanding debt securities of a series, the persons holding
such percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is
to be taken at a meeting with respect to any request, demand, authorization, direction,
notice, consent, waiver or other action that such indenture expressly provides may be
made, given or taken by the holders of a specified percentage in principal amount of
all outstanding debt securities affected by such action, or of the holders of such series
and one or more additional series:

there shall be no minimum quorum requirement for such meeting; and

the principal amount of the outstanding debt securities of such series that vote
in favor of such request, demand, authorization, direction, notice, consent,
waiver or other action shall be taken account in determining whether such
request, demand, authorization, direction, notice, consent, waiver or other
action has been made, given or taken under such indenture.

Subordination

Unless otherwise provided in the applicable prospectus supplement, subordinated
securities will be subject to the following subordination provisions.
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Upon any distribution to our creditors in a liquidation, dissolution or reorganization,
the payment of the principal of and interest on any subordinated securities will be
subordinated to the extent provided in the applicable indenture in right of payment to
the prior payment in full of all senior debt. However, our obligation to make payments
of the principal of and interest on such subordinated securities otherwise will not be
affected. No payment of principal or interest will be permitted to be made on
subordinated securities at any time if a default on senior debt exists that permits the
holders of such senior debt to accelerate its maturity and the default is the subject of
judicial proceedings or we receive notice of the default. After all senior debt is paid in
full and until the subordinated securities are paid in full, holders of subordinated
securities will be subrogated to the rights of holders of senior debt to the extent that
distributions otherwise payable to holders of subordinated securities have been applied
to the payment of senior debt. The subordinated indenture will not restrict the amount
of senior debt or other indebtedness of Amarin and its subsidiaries. As a result of these
subordination provisions, in the event of a distribution of assets upon insolvency,
holders of subordinated securities may recover less, ratably, than our general creditors.
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The term senior debt will be defined in the applicable indenture as the principal of and

interest on, or substantially similar payments to be made by us in respect of, other
outstanding indebtedness, whether outstanding at the date of execution of the
applicable indenture or subsequently incurred, created or assumed. The prospectus
supplement may include a description of additional terms implementing the
subordination feature.

No restrictions will be included in any indenture relating to subordinated securities
upon the creation of additional senior debt.

If this prospectus is being delivered in connection with the offering of a series of
subordinated securities, the accompanying prospectus supplement or the information
incorporated in this prospectus by reference will set forth the approximate amount of
senior debt outstanding as of the end of our most recent fiscal quarter.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise indicated in the applicable prospectus supplement, the indentures
allow us to discharge our obligations to holders of any series of debt securities issued
under any indenture when:

either (1) all securities of such series have already been delivered to the
applicable trustee for cancellation; or (2) all securities of such series have not
already been delivered to the applicable trustee for cancellation but (A) have
become due and payable, (B) will become due and payable within one year, or
(C) if redeemable at our option, are to be redeemed within one year, and we
have irrevocably deposited with the applicable trustee, in trust, funds in such
currency or currencies, currency unit or units or composite currency or
currencies in which such debt securities are payable, an amount sufficient to
pay the entire indebtedness on such debt securities in respect of principal and
any premium, or make-whole amount, and interest to the date of such deposit if
such debt securities have become due and payable or, if they have not, to the
stated maturity or redemption date;

we have paid or caused to be paid all other sums payable; and

an officers certificate and an opinion of counsel stating the conditions to

discharging the debt securities have been satisfied have been delivered to the

trustee.
Unless otherwise indicated in the applicable prospectus supplement, the indentures
provide that, upon our irrevocable deposit with the applicable trustee, in trust, of an
amount, in such currency or currencies, currency unit or units or composite currency
or currencies in which such debt securities are payable at stated maturity, or
government obligations, or both, applicable to such debt securities, which through the
scheduled payment of principal and interest in accordance with their terms will
provide money in an amount sufficient to pay the principal of, and any premium, or
make-whole amount, and interest on, such debt securities, and any mandatory sinking
fund or analogous payments thereon, on the scheduled due dates therefor, the issuing
company may elect either:
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to defease and be discharged from any and all obligations with respect to such
debt securities; or

to be released from its obligations with respect to such debt securities under the
applicable indenture or, if provided in the applicable prospectus supplement, its
obligations with respect to any other covenant, and any omission to comply
with such obligations shall not constitute an event of default with respect to
such debt securities.
Notwithstanding the above, we may not elect to defease and be discharged from the
obligation to pay any additional amounts upon the occurrence of particular events of
tax, assessment or governmental charge with respect to payments on such debt
securities and the obligations to register the transfer or exchange of such debt
securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities,
to maintain an office or agency in respect of such debt securities, or to hold monies for
payment in trust.
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The indentures only permit us to establish the trust described in the paragraph above if,
among other things, it has delivered to the applicable trustee an opinion of counsel to
the effect that the holders of such debt securities will not recognize income, gain or
loss for United States federal income tax purposes as a result of such defeasance or
covenant defeasance and will be subject to United States federal income tax on the
same amounts, in the same manner and at the same times as would have been the case
if such defeasance or covenant defeasance had not occurred. Such opinion of counsel,
in the case of defeasance, will be required to refer to and be based upon a ruling
received from or published by the Internal Revenue Service or a change in applicable
United States federal income tax law occurring after the date of the indenture. In the
event of such defeasance, the holders of such debt securities would be able to look
only to such trust fund for payment of principal, any premium, or make-whole amount,
and interest.

When we use the term government obligations, we mean securities that are:

direct obligations of the United States or the government that issued the foreign
currency in which the debt securities of a particular series are payable, for the
payment of which its full faith and credit is pledged; or

obligations of a person controlled or supervised by and acting as an agency or
instrumentality of the United States or other government that issued the foreign
currency in which the debt securities of such series are payable, the payment of
which is unconditionally guaranteed as a full faith and credit obligation by the
United States or such other government, which are not callable or redeemable at
the option of the issuer thereof and shall also include a depository receipt issued
by a bank or trust company as custodian with respect to any such government
obligation or a specific payment of interest on or principal of any such
government obligation held by such custodian for the account of the holder of a
depository receipt. However, except as required by law, such custodian is not
authorized to make any deduction from the amount payable to the holder of
such depository receipt from any amount received by the custodian in respect of
the government obligation or the specific payment of interest on or principal of
the government obligation evidenced by such depository receipt.
Unless otherwise provided in the applicable prospectus supplement, if after we have
deposited funds and/or government obligations to effect defeasance or covenant
defeasance with respect to debt securities of any series, (1) the holder of a debt
security of such series is entitled to, and does, elect under the terms of the applicable
indenture or the terms of such debt security to receive payment in a currency, currency
unit or composite currency other than that in which such deposit has been made in
respect of such debt security, or (2) a conversion event occurs in respect of the
currency, currency unit or composite currency in which such deposit has been made,
the indebtedness represented by such debt security will be deemed to have been, and
will be, fully discharged and satisfied through the payment of the principal of, and
premium, or make-whole amount, and interest on, such debt security as they become
due out of the proceeds yielded by converting the amount so deposited in respect of
such debt security into the currency, currency unit or composite currency in which
such debt security becomes payable as a result of such election or such cessation of
usage based on the applicable market exchange rate.

When we use the term conversion event, we mean the cessation of use of:
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a currency, currency unit or composite currency both by the government of the
country that issued such currency and for the settlement of transactions by a
central bank or other public institutions of or within the international banking
community;

the European Currency Unit both within the European Monetary System and
for the settlement of transactions by public institutions of or within the
European Communities; or

any currency unit or composite currency other than the European Currency Unit
for the purposes for which it was established.
Unless otherwise provided in the applicable prospectus supplement, all payments of
principal of, and any premium, or make-whole amount, and interest on, any debt
security that is payable in a foreign currency that ceases to be used by its government
of issuance shall be made in United States dollars.
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In the event that (1) we effect covenant defeasance with respect to any debt securities
and (2) those debt securities are declared due and payable because of the occurrence of
any event of default, the amount in the currency, currency unit or composite currency
in which such debt securities are payable, and government obligations on deposit with
the applicable trustee, will be sufficient to pay amounts due on such debt securities at
the time of their stated maturity but may not be sufficient to pay amounts due on such
debt securities at the time of the acceleration resulting from such event of default.
However, the issuing company would remain liable to make payments of any amounts
due at the time of acceleration.

The applicable prospectus supplement may further describe the provisions, if any,
permitting such defeasance or covenant defeasance, including any modifications to the
provisions described above, with respect to the debt securities of or within a particular
series.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into
common stock or preferred stock will be set forth in the applicable prospectus
supplement. The terms will include whether the debt securities are convertible into
shares of common stock or preferred stock, the conversion price, or manner of
calculation thereof, the conversion period, provisions as to whether conversion will be
at the issuing company s option or the option of the holders, the events requiring an
adjustment of the conversion price and provisions affecting conversion in the event of
the redemption of the debt securities and any restrictions on conversion.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or
more global securities that will be deposited with, or on behalf of, a depository
identified in the applicable prospectus supplement relating to such series. Global
securities, if any, issued in the United States are expected to be deposited with The
Depository Trust Company, or DTC, as depository. We may issue global securities in
either registered or bearer form and in either temporary or permanent form. We will
describe the specific terms of the depository arrangement with respect to a series of
debt securities in the applicable prospectus supplement relating to such series. We
expect that unless the applicable prospectus supplement provides otherwise, the
following provisions will apply to depository arrangements.

Once a global security is issued, the depository for such global security or its nominee
will credit on its book-entry registration and transfer system the respective principal
amounts of the individual debt securities represented by such global security to the
accounts of participants that have accounts with such depository. Such accounts shall
be designated by the underwriters, dealers or agents with respect to such debt
securities or by us if we offer such debt securities directly. Ownership of beneficial
interests in such global security will be limited to participants with the depository or
persons that may hold interests through those participants.

We expect that, under procedures established by DTC, ownership of beneficial
interests in any global security for which DTC is the depository will be shown on, and
the transfer of that ownership will be effected only through, records maintained by
DTC or its nominee, with respect to beneficial interests of participants with the
depository, and records of participants, with respect to beneficial interests of persons
who hold through participants with the depository. Neither we nor the trustee will have
any responsibility or liability for any aspect of the records of DTC or for maintaining,
supervising or reviewing any records of DTC or any of its participants relating to
beneficial ownership interests in the debt securities. The laws of some states require
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that certain purchasers of securities take physical delivery of such securities in
definitive form. Such limits and laws may impair the ability to own, pledge or transfer
beneficial interest in a global security.
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So long as the depository for a global security or its nominee is the registered owner of
such global security, such depository or such nominee, as the case may be, will be
considered the sole owner or holder of the debt securities represented by the global
security for all purposes under the applicable indenture. Except as described below or
in the applicable prospectus supplement, owners of beneficial interest in a global
security will not be entitled to have any of the individual debt securities represented by
such global security registered in their names, will not receive or be entitled to receive
physical delivery of any such debt securities in definitive form and will not be
considered the owners or holders thereof under the applicable indenture. Beneficial
owners of debt securities evidenced by a global security will not be considered the
owners or holders thereof under the applicable indenture for any purpose, including
with respect to the giving of any direction, instructions or approvals to the trustee
under the indenture. Accordingly, each person owning a beneficial interest in a global
security with respect to which DTC is the depository must rely on the procedures of
DTC and, if such person is not a participant with the depository, on the procedures of
the participant through which such person owns its interests, to exercise any rights of a
holder under the applicable indenture. We understand that, under existing industry
practice, if DTC requests any action of holders or if an owner of a beneficial interest in
a global security desires to give or take any action which a holder is entitled to give or
take under the applicable indenture, DTC would authorize the participants holding the
relevant beneficial interest to give or take such action, and such participants would
authorize beneficial owners through such participants to give or take such actions or
would otherwise act upon the instructions of beneficial owners holding through them.

Payments of principal of, and any premium, or make-whole amount, and interest on,
individual debt securities represented by a global security registered in the name of a
depository or its nominee will be made to or at the direction of the depository or its
nominee, as the case may be, as the registered owner of the global security under the
applicable indenture. Under the terms of the applicable indenture, we and the trustee
may treat the persons in whose name debt securities, including a global security, are
registered as the owners thereof for the purpose of receiving such payments.
Consequently, neither we nor the trustee have or will have any responsibility or
liability for the payment of such amounts to beneficial owners of debt securities
including principal, any premium, or make-whole amount, or interest. We believe,
however, that it is currently the policy of DTC to immediately credit the accounts of
relevant participants with such payments, in amounts proportionate to their respective
holdings of beneficial interests in the relevant global security as shown on the records
of DTC or its nominee. We also expect that payments by participants to owners of
beneficial interests in such global security held through such participants will be
governed by standing instructions and customary practices, as is the case with
securities held for the account of customers in bearer form or registered in street name,
and will be the responsibility of such participants. Redemption notices with respect to
any debt securities represented by a global security will be sent to the depository or its
nominee. If less than all of the debt securities of any series are to be redeemed, we
expect the depository to determine the amount of the interest of each participant in
such debt securities to be redeemed to be determined by lot. Neither we, the trustee,
any paying agent nor the security registrar for such debt securities will have any
responsibility or liability for any aspect of the records relating to or payments made on
account of beneficial ownership interests in the global security for such debt securities
or for maintaining any records with respect thereto.

Neither we nor the trustee will be liable for any delay by the holders of a global
security or the depository in identifying the beneficial owners of debt securities, and
we and the trustee may conclusively rely on, and will be protected in relying on,
instructions from the holder of a global security or the depository for all purposes. The
rules applicable to DTC and its participants are on file with the SEC.
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If a depository for any debt securities is at any time unwilling, unable or ineligible to
continue as depository and we do not appoint a successor depository within 90 days,
we will issue individual debt securities in exchange for the global security representing
such debt securities. In addition, we may at any time and in our sole discretion, subject
to any limitations described in the applicable prospectus supplement relating to such
debt securities, determine not to have any of such debt securities represented by one or
more global securities and in such event will issue individual debt securities in
exchange for the global security or securities representing such debt securities.
Individual debt securities so issued will be issued in denominations of $1,000 and
integral multiples of $1,000.

The debt securities of a series may also be issued in whole or in part in the form of one
or more bearer global securities that will be deposited with a depository, or with a
nominee for such depository, identified in the applicable prospectus supplement. Any
such bearer global securities may be issued in temporary or permanent form. The
specific terms and procedures, including the specific terms of the depositary
arrangement, with respect to any portion of a series of debt securities to be represented
by one or more bearer global securities will be described in the applicable prospectus
supplement.
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No Recourse

There is no recourse under any obligation, covenant or agreement in the applicable
indenture or with respect to any security against any of our or our successor s past,
present or future stockholders, employees, officers or directors.

Warrants. We may issue warrants for the purchase of ordinary shares, each of which
may be represented by one American Depositary Share, preference shares, each of
which may be represented by one American Depositary Share, and/or senior or
subordinated debt securities in one or more series, from time to time. We may issue
warrants independently or together with ordinary shares, each of which may be
represented by one American Depositary Share, preference shares, each of which may
be represented by one American Depositary Share, and/or senior or subordinated debt
securities, and the warrants may be attached to or separate from those securities.

If we issue warrants, they will be evidenced by warrant agreements or warrant
certificates issued under one or more warrant agreements, which are contracts between
us and an agent for the holders of the warrants. We urge you to read the prospectus
supplement related to any series of warrants we may offer, as well as the complete
warrant agreement and warrant certificate that contain the terms of the warrants. If we
issue warrants, forms of warrant agreements and warrant certificates relating to
warrants for the purchase of such ordinary shares, preference shares and debt securities
will be incorporated by reference into the registration statement of which this
prospectus is a part from reports we would subsequently file with the SEC.

The following table summarizes our outstanding warrants and options, including the
exercise price and expiration dates thereof and the number of ordinary shares covered
thereby.

AMARIN CAPITALIZATION TABLE

INFORMATION AS AT November 3, 2010

Number of Exercise
Shares Price Expiration Date

Ordinary Shares
Shares
outstanding as at
November 3,
2010 102,194,949
Warrants
attached to:
December 2005
Private
Placement of
Equity 846,310 $14.30 12-21-2010
January 2006
Private
Placement of
Equity 29,400 $30.60 1-26-2011
Neurostat
Agreement 17,500 $17.90 1-17-2014
June 2007 61,559 $ 7.20 5-31-2012
Registered
Direct Offering
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of Equity

Strategic

Pharmaceuticals

Solutions

Consultancy

Agreement 1,000 $ 3.60 11-28-2012
December 2007

Private

Placement of

Equity 998,249 $ 1.17 12-3-2012
Participation

Bridge Warrants 2,593,222 $ 1.00 7-30-2014
October 2009

Private

Placement 32,879,962 $ 1.50 10-15-2014
Executive

Warrants 904,005 $ 1.50 10-15-2014

Total warrants 38,331,207 $ 1.78
Options 11,658,601 $ 2.40  various thru 8-15-2020

Total Ordinary
Share
Equivalents 49,989,808

American Depositary Shares. Citibank, N.A. acts as the depositary for our American
Depositary Shares representing our ordinary shares. Citibank s depositary offices are
located at 390 Greenwich Street, Third Floor, New York, New York 10013. American
Depositary Shares are frequently referred to as ADSs and represent ownership
interests in securities that are on deposit with the depositary. ADSs are represented by

certificates that are commonly known as American Depositary Receipts, or ADRs.

depositary typically appoints a custodian to safekeep the securities on deposit. In this
case, the custodian is the London office of Citibank, N.A., located at Citigroup Centre,
Canada Square, Canary Wharf, London E14 5LB, England.

We have appointed Citibank as depositary for our ADSs representing ordinary shares
pursuant to a deposit agreement. A copy of the deposit agreement (including any
amendments) is on file with the SEC; you may obtain a copy of the deposit agreement
from the SEC s Public Reference Room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. We will appoint Citibank as depositary pursuant to a new
deposit agreement if we determine to offer and sell preference shares represented by
ADSs, which deposit agreement will be filed with the SEC under cover of a
Registration Statement on Form F-6.
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We are providing you with a summary description of the material terms of the ADSs
representing ordinary shares and of the material rights of owners of ADSs representing
ordinary shares. We expect that the material terms of any ADSs representing
preference shares and the material rights of owners of any ADSs representing
preference shares will be similar to the material terms of the ADSs representing
ordinary shares and the material rights of owners of ADSs representing ordinary
shares, as provided in the following summary. A summary description of any
differences in such material terms and material rights from the description set forth
below will be included in a prospectus supplement. Please remember that summaries
by their nature lack the precision of the information summarized and that a holder s
rights and obligations as an owner of ADSs will be determined by reference to the
terms of the applicable deposit agreement and not by this summary. If you intend to
hold ADSs, we urge you to review the applicable deposit agreement (including any
amendments) in its entirety. Each ADS representing ordinary shares represents one
ordinary share on deposit with the custodian and any ADS representing preference
shares will represent one preference share on deposit with the custodian. An ADS will
also represent any other property received by the depositary or the custodian on behalf
of the owner of the ADS but that has not been distributed to the owners of ADSs
because of legal restrictions or practical considerations.

If you become an owner of ADSs, you will become a party to the applicable deposit
agreement and therefore will be bound to its terms and to the terms of the ADR that
represents your ADSs. The deposit agreement and the ADR specify our rights and
obligations as well as your rights and obligations as owner of ADSs and those of the
depositary. As an ADS holder you appoint the depositary to act on your behalf in
certain circumstances. The deposit agreement and the ADRs are governed by New
York law. However, our obligations to the holders of ordinary shares and to the
holders of preference shares will continue to be governed by the laws of England and
Wales, which may be different from the laws in the United States.

As an owner of ADSs, you may hold your ADSs either by means of an ADR
registered in your name or through a brokerage or safekeeping account. If you decide
to hold your ADSs through your brokerage or safekeeping account, you must rely on
the procedures of your broker or bank to assert your rights as ADS owner. Please
consult with your broker or bank to determine what those procedures are. This
summary description assumes you have opted to own the ADSs directly by means of
an ADR registered in your name and, as such, we will refer to you as the holder. When
we refer to you, we assume the reader owns ADSs and will own ADSs at the relevant
time.

Dividends and Distributions

As a holder, you generally have the right to receive the distributions we make on the
securities deposited with the custodian. Your receipt of these distributions may be
limited, however, by practical considerations and legal limitations. Holders will
receive such distributions under the terms of the deposit agreement in proportion to the
number of ADSs held as of a specified record date.

Distributions of Cash

Upon receipt of a cash dividend or other cash distribution, the depositary will arrange
for the funds to be converted into U.S. dollars and for the distribution of the U.S.
dollars to the holders, subject to English laws and regulations.

The conversion into U.S. dollars will take place only if this can be done on a
reasonable basis, in the judgment of the depositary, and if the U.S. dollars are
transferable to the United States. The amounts distributed to holders will be net of the
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fees, expenses, taxes and governmental charges payable by holders under the terms of
the deposit agreement. The depositary will apply the same method for distributing the
proceeds of the sale of any property, such as undistributed rights, held by the custodian
in respect of securities on deposit.
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Distributions of Shares

Upon receipt of a free distribution of ordinary shares or preference shares, the
depositary will either distribute to holders new ADSs representing the ordinary shares
or preference shares deposited with the custodian or modify the ratio of ADSs to
ordinary shares or preference shares, in which case each ADS you hold will represent
rights and interests in the additional ordinary shares or preference shares so
deposited. Only whole new ADSs will be distributed. Fractional entitlements will be
sold and the proceeds of such sale will be distributed as in the case of a cash
distribution.

The distribution of new ADSs or the modification of the ratio of ADSs to ordinary
shares or preference shares upon a distribution of ordinary shares or preference shares
will be made net of the fees, expenses, taxes and governmental charges payable by
holders under the terms of the deposit agreement. In order to pay such taxes or
governmental charges, the depositary may sell all or a portion of the new ordinary
shares or preference shares so distributed.

No such distribution of new ADSs will be made if it would violate the U.S. securities
laws or other applicable law. If the depositary does not distribute new ADSs or change
the ADS-to-Ordinary Share ratio as described above, it may sell the ordinary shares
received and distribute the proceeds of the sale as in the case of a distribution of cash.

Distributions of Rights

In the event that we distribute rights to purchase additional ordinary shares or
preference shares, the depositary will determine whether it is lawful and feasible to
distribute rights to purchase additional ADSs to holders.

The depositary will establish procedures to distribute rights to purchase additional
ADS:s to holders and to enable such holders to exercise such rights if it is lawful and
feasible to make the rights available to holders of ADSs. We may be required to
provide certain documentation contemplated in the deposit agreement, such as
opinions to address the lawfulness of the transaction. You may have to pay fees,
expenses, taxes and other governmental charges to subscribe for the new ADSs upon
the exercise of your rights.

The depositary will not distribute the rights to you if:

it is not lawful or feasible to distribute the rights;

we fail to deliver satisfactory documents to the depositary; or

it appears that the rights are about to lapse.
The depositary will sell the rights that are not exercised or not distributed if such sale
is lawful and reasonably practicable. The proceeds of such sale will be distributed to
holders as in the case of a cash distribution. If the depositary is unable to sell the
rights, it will allow the rights to lapse.

Other Distributions
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If we distribute property other than cash, ordinary shares, rights to purchase additional
ordinary shares, preference shares or rights to purchase additional preference shares
and if we provide all of the documentation contemplated in the applicable deposit
agreement, the depositary will distribute the property to the holders in a manner it
deems equitable and practicable.

The distribution will be made net of fees, expenses, taxes and governmental charges
payable by holders under the terms of the deposit agreement. In order to pay such
taxes and governmental charges, the depositary may sell all or a portion of the
property received.
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If in the opinion of the depositary a distribution is not feasible, it will not distribute the
property to you and may sell the property with our reasonable approval. The
depositary may deem a distribution not to be feasible if:

any amounts are required to be withheld for taxes or governmental charges;

any obligations arise under applicable securities laws of exchange control laws;
or

there is any requirement that distributable securities be registered

under the Securities Act of 1933 ( Securities Act ) or otherwise.
The proceeds of such a sale will be distributed to holders as in the case of a cash
distribution.

Changes Affecting Ordinary Shares and Preference Shares

The ordinary shares or preference shares held on deposit for your ADSs may change
from time to time. For example, there may be a change in nominal or par value, a
split-up, cancellation, consolidation or reclassification of such ordinary shares or
preference shares or a recapitalization, reorganization, merger, consolidation or sale of
assets.

If any such change were to occur, your ADSs would represent the right to receive the
property received or exchanged in respect of the ordinary shares or preference shares
held on deposit. The depositary may in such circumstances deliver new ADSs to you
or call for the exchange of your existing ADSs for new ADSs. If the depositary may
not lawfully distribute such property to you, the depositary may sell such property and
distribute the net proceeds to you as in the case of a cash distribution.

Issuance of ADSs upon Deposit of Ordinary Shares or Preference Shares

The depositary may create ADSs on your behalf if you or your broker deposits
ordinary shares or preference shares with the custodian. The depositary will deliver
these ADSs to the person you indicate only after you pay any applicable issuance fees
and any charges and taxes payable for the transfer of the ordinary shares or preference
shares to the custodian. Your ability to deposit ordinary shares or preference shares
and receive ADSs may be limited by U.S. and U.K. legal considerations applicable at
the time of deposit. Neither ordinary shares nor preference shares will be accepted for
deposit until the depositary receives evidence that there has been compliance with
English currency exchange regulations. The depositary will only issue ADSs in whole
numbers.

When you make a deposit of ordinary shares or preference shares, you will be
responsible for transferring good and valid title to the depositary. As such, you will be
deemed to represent and warrant that:

the ordinary shares or preference shares are validly issued, fully paid and
non-assessable;
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all preemptive rights, if any, with respect to such ordinary shares or preference
shares have been validly waived or exercised;

you are duly authorized to deposit the ordinary shares or preference shares, as
applicable; and

the ordinary shares or preference shares presented for deposit have not been
stripped of any rights or entitlements.
In addition, unless you are depositing ordinary shares or preference shares in exchange
for ADSs that are restricted ADSs, you will also be deemed to represent that the
ordinary shares or preference shares presented for deposit are not restricted securities
as defined in the deposit agreement.
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Withdrawal of Shares upon Cancellation of ADSs

As a holder, you will be entitled to present your ADSs to the depositary for
cancellation and then receive the corresponding number of underlying ordinary shares
or preference shares at the custodian s offices. Your ability to withdraw the ordinary
shares or preference shares, as applicable, may be limited by U.S. and U.K. legal
considerations applicable at the time of withdrawal. In order to withdraw the ordinary
shares or preference shares represented by your ADSs, you will be required to pay the
depositary the fees for cancellation of ADSs and any charges and taxes payable in
connection with the surrender and withdrawal. You assume the risk for delivery of all
funds and securities upon withdrawal. Once canceled, the ADSs will not have any
rights under the deposit agreement.

If you hold an ADR registered in your name, the depositary may ask you to provide
proof of identity and genuineness of any signature and such other documents as the
depositary may deem appropriate before it will cancel your ADSs. The withdrawal of
the ordinary shares or preference shares represented by your ADSs may be delayed
until the depositary receives satisfactory evidence of compliance with all applicable
laws and regulations. Please keep in mind that the depositary will only accept ADSs
for cancellation that represent a whole number of securities on deposit.

You will have the right to withdraw the securities represented by your ADSs at any
time except for:

temporary delays that may arise because (i) the transfer books for the ordinary
shares or preference shares, as applicable, or ADSs are closed, or (ii) ordinary
shares or preference shares are immobilized on account of a shareholders
meeting or a payment of dividends;

obligations to pay fees, taxes and similar charges would arise as a
result of such withdrawal; or

restrictions may be imposed because of laws or regulations applicable to ADSs
or the withdrawal of securities on deposit.
The deposit agreement may not be modified to impair your right to withdraw the
securities represented by your ADSs.

Restricted ADSs

Each holder depositing ordinary shares that constitute restricted securities (as defined
in the deposit agreement) with the depositary will receive restricted ADRs evidencing
restricted ADSs pursuant to and in accordance with the letter agreement between the
depositary and us dated as of March 29, 2006 (the Restricted ADR Letter

Agreement ). We entered into the Restricted ADR Letter Agreement to, inter alia,
establish procedures for (i) the deposit of restricted securities with the depositary,

(ii) the issuance by the depositary of restricted ADRs representing restricted ADSs
related to such restricted securities and (iii) the transfer or exchange of interests in the
restricted ADSs, including the certifications and other requirements that will be
required to affect such transactions under various circumstances.
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Restricted ADRs will be issued in certificated form with a restrictive legend and may
only be transferred or exchanged in accordance with the Restricted ADR Letter
Agreement. Except as set forth in the Restricted ADR Letter Agreement and except as
required by applicable law, restricted ADRs will have the same rights and obligations
and will be treated as ADRs that are not restricted ADRs for all other

purposes. Restricted ADRs may not be transferred except pursuant to an effective
registration statement under the Securities Act or an available exemption from the
registration requirements of the Securities Act.

Voting Rights

As a holder of ADSs representing ordinary shares, you generally have the right under
the deposit agreement to instruct the depositary to exercise the voting rights for the
ordinary shares represented by your ADSs. The voting rights of holders of ordinary
shares are described under the heading Description of Securities Ordinary Shares in
this prospectus. Holders of ADSs representing preference shares will generally have
the right to instruct the depositary to exercise the voting rights for the preference
shares represented by their ADSs. Holders of any series of preference shares will have
voting rights, if any, fixed by our Board of Directors and described in the prospectus
supplement relating to such series of preference shares. Our Articles of Association
and English law provide that the holders of any series of preference shares will have
the right to vote separately as a class on any proposal involving changes that would
adversely affect the powers, preferences, or special rights of holders of such series of
preference shares.
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The depositary will mail to you any notice of shareholders meetings received from us,
together with a statement that holders will be entitled to instruct the depositary to
exercise the voting rights of the securities represented by ADSs, and information
explaining how to give such instructions.

If the depositary timely receives voting instructions from a holder of ADSs, it will
endeavor to vote the securities represented by the holder s ADSs in accordance with
such voting instructions and the terms of the deposit agreement.

If poll voting is duly demanded and no instructions are received, the depositary will
deem the holders to have granted a discretionary proxy to the person designated by us,
unless we request otherwise. However, no discretionary proxy will be deemed granted
for any proposition that:

involves the solicitation of opposing proxies or other substantial opposition; or

authorizes a merger, consolidation or other matter that may materially affect the
rights and privileges of holders.
The depositary has agreed to appoint one or more representatives to vote at
shareholders meetings either on a show of hands or a poll. In general, proxies may be

voted only if a vote on a poll is duly demanded. See Description of Securities Ordinary

Shares Voting Rights in this prospectus. The depositary will not join in demanding a
vote on a poll unless instructed by at least two holders of ADSs or holders of ADSs
owning at least 10% of the voting interests of all holders having the right to vote at
such meeting. If a poll is not demanded, the depositary shall follow the instructions of
a majority in interest of the holders of ADSs who have instructed the depositary to
vote.

Please note that the ability of the depositary to carry out voting instructions may be
limited by practical and legal limitations, the terms of our Articles of Association, and
the terms of the securities on deposit. We cannot assure you that you will receive
voting materials in time to enable you to return voting instructions to the depositary in
a timely manner.

Fees and Charges

As an ADS holder, under the deposit agreement you will be required to pay the
following service fees to the depositary:

Service Fees

Issuance of ADSs Up to 5¢ per ADS issued (or portion
thereof)

Cancellation/Surrender of ADSs Up to 5¢ per ADS canceled (or portion
thereof)

However, pursuant to a letter agreement we entered into with the depositary as of
March 21, 2005, the depositary has agreed to (i) waive the fees indicated above
relating to the issuance of ADSs in lieu of an annual maintenance fee payable by us
and (ii) reduce the cancellation/surrender fees indicated above to the following fees
depending upon the price of the ADSs then-quoted on NASDAQ:
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ADS price on NASDAQ Cancellation/Surrender Fee per ADS
$0.00 - $5.00 1.5¢
$5.01 - $10.00 2.0¢
$10.01 and above 3.0¢

This letter agreement and the fee waivers and reductions contained in the letter
agreement may be terminated under certain circumstances by the depositary.
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As an ADS holder you will also be responsible to pay certain fees and expenses
incurred by the depositary and certain taxes and governmental charges such as:

fees for the transfer and registration of ordinary shares or preference shares
charged by the registrar and transfer agent for the ordinary shares or preference
shares in England (i.e., upon deposit and withdrawal of ordinary shares or
preference shares);

expenses incurred for converting foreign currency into U.S. dollars;

expenses for cable, telex and fax transmissions and for delivery of securities;
and

taxes and duties upon the transfer of securities (i.e., when ordinary shares or
preference shares are deposited or withdrawn from deposit).
We have agreed to pay certain other charges and expenses of the depositary. Note that
the fees and charges you may be required to pay may vary over time and, as with the
letter agreement of March 31, 2005, may be changed by us and by the depositary. You
will receive prior notice of such changes.

Amendments and Termination

We may agree with the depositary to modify the applicable deposit agreement at any
time without your consent. We undertake to give holders three months prior notice of
any modifications that would prejudice any substantial rights of the holders under the
deposit agreement. We will not consider to be prejudicial to your substantial rights any
modifications or supplements that are reasonably necessary for the ADSs to be
registered under the Securities Act or to be eligible for book-entry settlement, in each
case without imposing or increasing the fees and charges you are required to pay.

You will be bound by the modifications to the applicable deposit agreement if you
continue to hold your ADSs after the modifications to the deposit agreement become
effective. The applicable deposit agreement cannot be amended to prevent you from
withdrawing the ordinary shares or preference shares represented by your ADSs.

We have the right to direct the depositary to terminate the deposit

agreement. Similarly, the depositary may in certain circumstances on its own initiative
terminate the deposit agreement. In either case, the depositary must give notice to the
holders at least 30 days before termination.

Upon termination of the applicable deposit agreement, withdrawal of the ordinary
shares or preference shares and distributions to holders will occur as described below.

For a period of six months after termination, you will be able to request the
cancellation of your ADSs and the withdrawal of the ordinary shares or
preference shares represented by your ADSs and the delivery of all other
property held by the depositary in respect of those ordinary shares or preference
shares on the same terms as prior to the termination. During such six-month
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period the depositary will continue to collect all distributions received on the
ordinary shares or preference shares on deposit (i.e., dividends) but will not
distribute any such property to you until you request the cancellation of your
ADSs.

After the expiration of such six-month period, the depositary may sell the
securities held on deposit. The depositary will hold the proceeds from such sale
and any other funds then held for the holders of ADSs in a non-interest bearing
account. At that point, the depositary will have no further obligations to holders
other than to account for the funds then held for the holders of ADSs still
outstanding.
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Books of Depositary

The depositary will maintain ADS holder records at its depositary office. You may
inspect such records at such office at reasonable times, but solely for the purpose of
communicating with other holders in the interest of business matters of our company
or relating to the ADSs or the deposit agreement.

The depositary will maintain facilities in New York City to record and process the
execution, delivery, registration, transfer and surrender of ADRs. These facilities may
be closed from time to time when deemed expedient by the depositary, or at our
request.

Limitations on Obligations and Liabilities

The deposit agreement limits our obligations and the depositary s obligations to
you. Please note the following:

we and the depositary are obligated only to use our best judgment and good
faith in performing the duties specifically stated in the deposit agreement
without negligence or bad faith;

the depositary disclaims any liability for any failure to carry out voting
instructions, for any manner in which a vote is cast or for the effect of any vote,
provided it acts in good faith;

we and the depositary will not be obligated to appear in, prosecute or defend
any lawsuit or other proceeding unless satisfactory indemnity is provided
against all expenses and liabilities; and

we and the depositary disclaim any liability for any action or inaction in
reliance on the advice or information received from legal counsel, accountants,
any person presenting ordinary shares for deposit, any holder of ADRs, or any
other person believed by either of us in good faith to be competent to give such
advice or information.

Pre-Release Transactions

The depositary may, in certain circumstances, issue ADSs before receiving a deposit
of ordinary shares or preference shares or release ordinary shares or preference shares
before receiving ADSs. These transactions are commonly referred to as pre-release
transactions. The deposit agreement limits the aggregate size of pre-release
transactions and imposes a number of conditions on such transactions, including the
need to receive collateral, the type of collateral required, the representations required
from brokers, etc. The depositary may retain the compensation received from the
pre-release transactions.

Taxes

You will be responsible for the taxes and other governmental charges payable on the
ADSs and the securities represented by the ADSs. We, the depositary and the
custodian may deduct from any distribution the taxes and governmental charges
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payable by holders and may sell any and all property on deposit to pay the taxes and
governmental charges payable by holders. You will be liable for any deficiency if the
sale proceeds do not cover the taxes that are due.

The depositary may refuse to issue ADSs, to deliver, transfer, split and combine ADRs
or to release securities on deposit until all taxes and charges are paid by the applicable
holder. The depositary and the custodian may take reasonable administrative actions to
obtain tax refunds and reduced tax withholding for any distributions on your

behalf. However, you may be required to provide to the depositary and to the
custodian proof of taxpayer status and residence and such other information as the
depositary and the custodian may require to fulfill legal obligations. You are required
to indemnify us, the depositary and the custodian for any claims with respect to taxes
based on any tax benefit obtained for you.

28

116



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

Table of Conten
Foreign Currency Conversion

The depositary will arrange for the conversion of all foreign currency received into
U.S. dollars if in its judgment conversion can be made on a reasonable basis. The
depositary will distribute the U.S. dollars in accordance with the terms of the deposit
agreement. You may have to pay fees and expenses incurred in converting foreign
currency, such as fees and expenses incurred in complying with currency exchange
controls and other governmental requirements.

If the depositary determines that the foreign currency is not convertible on a
reasonable basis, or if any required approvals are not obtainable or are not obtained
within a reasonable period, the depositary may take the following actions in its
discretion:

convert the foreign currency to the extent practical and lawful and distribute the
U.S. dollars to the holders for whom the conversion and distribution is lawful
and practical;

distribute the foreign currency to holders for whom the distribution is lawful
and practical; and

hold the foreign currency for the applicable holders.
PLAN OF DISTRIBUTION

We may sell the securities covered by this prospectus from time to time in one or more
offerings. Registration of the securities covered by this prospectus does not mean,
however, that those securities will necessarily be offered or sold.

We may sell the securities separately or together:

through one or more underwriters or dealers in a public offering and sale by
them;

directly to investors; or

through agents.
We may sell the securities from time to time:

in one or more transactions at a fixed price or prices, which may be
changed from time to time;

at market prices prevailing at the times of sale;
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at prices related to such prevailing market prices; or

at negotiated prices.
We will describe the method of distribution of the securities and the terms of the
offering in the prospectus supplement.

Any discounts or concessions allowed or re-allowed or paid to dealers may be changed
from time to time.

If underwriters are used in the sale of any securities, the securities will be acquired by
the underwriters for their own account and may be resold from time to time in one or
more transactions described above. The securities may be either offered to the public
through underwriting syndicates represented by managing underwriters, or directly by
underwriters. Generally, the underwriters obligations to purchase the securities will be
subject to conditions precedent and the underwriters will be obligated to purchase all

of the securities if they purchase any of the securities. We may use underwriters with
whom we have a material relationship. We will describe in the prospectus supplement,
naming the underwriter, the nature of any such relationship.
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We may authorize underwriters, dealers or agents to solicit offers by certain
purchasers to purchase the securities from us at the public offering price set forth in
the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The contracts will be subject to
conditions set forth in the prospectus supplement, and the prospectus supplement will
set forth any commissions we pay for solicitation of these contracts.

Any public offering price and any discounts or concessions allowed or reallowed or
paid to dealers may be changed from time to time. Pursuant to a requirement by the
Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount to be received by any FINRA member or independent broker/dealer may not
be greater than 8% of the gross proceeds received by us for the sale of any securities
being registered pursuant to SEC Rule 415 under the Securities Act.

We may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. If the
applicable prospectus supplement so indicates, in connection with those derivatives,
the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may
use securities pledged by us or borrowed from us or others to settle those sales or to
close out any related open borrowings of securities, and may use securities received
from us in settlement of those derivatives to close out any related open borrowings of
securities. The third party in such sale transactions will be an underwriter and will be
identified in the applicable prospectus supplement or in a post-effective amendment.

Underwriters, dealers and agents may be entitled to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, or to contribution
with respect to payments made by the underwriters, dealers or agents, under
agreements between us and the underwriters, dealers and agents.

We may grant underwriters who participate in the distribution of securities an option
to purchase additional securities to cover over-allotments, if any, in connection with
the distribution.

Underwriters, dealers or agents may receive compensation in the form of discounts,
concessions or commissions from us or our purchasers, as their agents in connection
with the sale of securities. These underwriters, dealers or agents may be considered to
be underwriters under the Securities Act. As a result, discounts, commissions or profits
on resale received by the underwriters, dealers or agents may be treated as
underwriting discounts and commissions. The prospectus supplement will identify any
such underwriter, dealer or agent and describe any compensation received by them
from us. Any initial public offering price and any discounts or concessions allowed or
re-allowed or paid to dealers may be changed from time to time.

Unless otherwise specified in the related prospectus supplement, all securities we
offer, other than American Depositary Shares representing ordinary shares, which are
listed in the NASDAQ Capital Market, will be new issues of securities with no
established trading market. Any underwriters may make a market in these securities,
but will not be obligated to do so and may discontinue any market making at any time
without notice. Any ordinary shares sold pursuant to a prospectus supplement will be
listed for trading on the NASDAQ Capital Market or other principal market for our
ordinary shares. We may apply to list any series of debt securities, preference shares or
warrants on an exchange, but we are not obligated to do so. Therefore, there may not
be liquidity or a trading market for any series of securities.

Any underwriter may engage in over-allotment transactions, stabilizing transactions,
short-covering transactions and penalty bids in accordance with Regulation M under
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the Exchange Act. Over-allotment involves sales in excess of the offering size, which
create a short position. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Short
covering transactions involve purchases of the securities in the open market after the
distribution is completed to cover short positions. Penalty bids permit the underwriters
to reclaim a selling concession from a dealer when the securities originally sold by the
dealer are purchased in a covering transaction to cover short positions. Those activities
may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time. We
make no representation or prediction as to the direction or magnitude of any effect that
such transactions may have on the price of the securities. For a description of these
activities, see the information under the heading Underwriting or Plan of Distribution
in the applicable prospectus supplement.
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Underwriters, broker-dealers or agents who may become involved in the sale of the
securities may engage in transactions with and perform other services for us in the
ordinary course of their business for which they receive compensation.

USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of our
securities offered hereby. Except as described in any prospectus supplement, we
currently anticipate using the net proceeds from the sale of our securities offered
hereby primarily for general corporate purposes which include, but are not limited to,
funding development, and, if approved, the commercialization, of our product
candidates and to discover additional product candidates. We may also use a portion of
the net proceeds to pay off outstanding indebtedness, if any, and/or acquire or invest in
complementary businesses, products and technologies. Although we have no specific
agreements, commitments or understandings with respect to any acquisition at this
time, we evaluate acquisition opportunities and engage in related discussions with
other companies from time to time.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical consolidated ratio of earnings to fixed
charges for the periods shown. As of the date of this prospectus, we have no
preference shares outstanding and we did not declare or pay any dividends on
preference shares for the periods indicated. Therefore, the ratios of earnings to
combined fixed charges and preference share dividends are the same as the ratios of
earnings to fixed charges presented below.

Six months
ended
Year Ended December 31, June 30,
2005 2006 2007 2008 2009 2010
Ratio of earnings to fixed charges (1) $ $ $ $ $ $

(1) Earnings were not sufficient to cover fixed charges and approximately equal to the
net loss of $20,547,000, $26,751,000, $37,800,000, $20,021,000 and $59,317,000
for the years ended December 31, 2005, 2006, 2007, 2008 and 2009, respectively,
and $19,131,000 for the six months ended June 30, 2006. For this reason, no ratios
are provided for these periods.

CAPITALIZATION AND INDEBTEDNESS

Our capitalization will be set forth in a prospectus supplement to this prospectus or in
a report on Form 6-K subsequently furnished to the SEC and specifically incorporated
herein by reference.

PRICE HISTORY

The following table sets forth the range of high and low closing sale prices for our
ADS:s for the periods indicated, as reported by the NASDAQ Capital Market. These
prices do not include retail mark-ups, markdowns, or commissions but give effect to a
change in the number of ordinary shares represented by each ADS, implemented in
both October 1998 and July 2002. Historical data in the table has been restated to take
into account these changes. Share price information has been adjusted for a 1-for-10
share consolidation, effective January 18, 2008.
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USD High USD Low
Fiscal Year Ended
December 31, 2005 $ 34.04 $ 10.60
December 31, 2006 $ 37.40 $ 12.70
December 31, 2007 $ 37.80 $ 225
December 31, 2008 $ 3.59 $ 0.60
December 31, 2009 $ 195 $ 052
Fiscal Year Ended December 31,
2008

First Quarter $ 359 $ 1.81
Second Quarter $ 3.07 $ 1.89
Third Quarter $ 205 $ 0.86
Fourth Quarter $ 1.00 $ 0.60
Fiscal Year Ended December 31,

2009

First Quarter $ 0.0 $ 052
Second Quarter $ 195 $ 062
Third Quarter $ 151 $ 1.15
Fourth Quarter $ 1.68 $ 1.20
Fiscal Year Ending December 31,

2010

First Quarter $ 154 $ 098
Second Quarter $ 278 $ 1.55
Third Quarter $ 312 $ 207
Month Ended

May 2010 $ 278 $ 2.06
June 2010 $ 271 $ 222
July 2010 $ 243 $ 207
August 2010 $ 312 $ 235
September 2010 $ 310 $ 258
October 2010 $ 333 $ 249

EXPENSES

The following table sets forth various expenses estimated to be incurred by us in
connection with the sale and distribution of the securities being registered. All of the
amounts shown are estimates except for the Securities and Exchange Commission
Registration Fee.

Securities and Exchange Commission

Registration Fee $ 10,695
Accounting Fees 30,000
Legal Fees and Disbursements 30,000
Miscellaneous 25,000
Total: $ 95,695

ADDITIONAL INFORMATION
Description of Share Capital

There is no limit to the number of ordinary shares or preference shares that Amarin is
authorized to issue. On November 3, 2010, Amarin had outstanding 102,194,949
ordinary shares and no preference shares. Between January 1, 2009 and December 31,
2009, we issued 71,755,258 ordinary shares in the transactions described in the
following table and eight Series A Preference Shares were converted into eight
ordinary shares in connection with our October 2009 private placement (the 2009
Private Placement ). The following table summarizes the history of our share capital
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Year Ended
December 31, 2007
No. of shares $ 000
Opening
Balance 9,068,436 7,990
Capital
Raising (1) 2,294,635 2,336
Issued on
Acquisition
2) 2,500,000 2,574
Shares
issued on
Exercise of
Warrants
3) 42,000
Shares
issued
Exercise of
Share
Options (4) 666 42
Transaction
costs
incurred (948)
Closing
Balance 13,905,737 11,994

(1) In December 2007, the Company issued a total of 1,629,086 ordinary shares

Year Ended
December 31, 2008

No. of shares
13,905,737

13,140,979

27,046,716

Year Ended
December 31, 2009
$ 000 No. of shares $ 000
11,994 27,046,716 21,287
12,986 70,400,004 56,857
1,355,262 1,144
(3,693) (3,673)
21,287 98,801,982 75,615

in consideration for $5,376,000 and warrants to purchase 1,043,704
ordinary shares with an exercise price of $4.80 per share in a registered

direct offering.

In June 2007, the Company and an affiliate of a former shareholder, Southridge

Capital, entered into an equity line of credit agreement. A one time fee of $300,000,
settled in ordinary shares, was paid to Southridge in connection with the agreement.

In June 2007, the Company issued a total of 615,633 ordinary shares in consideration
for $3,700,000 and warrants to purchase 61,559 ordinary shares with an exercise price
of $7.20 per share in a registered direct offering.

In May 2008, the Company issued 13,043,479 ordinary shares and 8 Series A

Preference Shares in a private placement of equity in consideration for $30,000,000 to
institutional investors and certain current and former directors.

In January 2008, the Company issued 97,500 ordinary shares pursuant to an agreement

with ProSeed Capital Holdings.

Pursuant to the 2009 Private Placement, the Company issued 70,399,996 ordinary
shares in consideration for $70,000,000 and warrants to purchase 35,199,996 shares
with an exercise price of $1.50 in a private placement and converted eight Series A
Preference Shares into eight ordinary shares. Pursuant to a Management Rights Deed
of Agreement executed in connection with the 2009 Private Placement, the Company s
Board of Directors is obligated to nominate for election to the Board of Directors six

individuals nominated by the lead investors in the 2009 private placement and

Abingworth LLP.
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(2) In December 2007, the Company issued a total of 2,500,000 ordinary shares in
consideration for the acquisition of Ester Neurosciences Limited.

In August 2009, the Company issued 1,315,789 ordinary shares pursuant to an

Amendment and Waiver Agreement between the Company and the former

shareholders of Ester Neurosciences Limited.

In October 2009, the Company issued 39,473 ordinary shares pursuant to a
collaboration agreement between the Company and ProSeed Capital Holdings CVA.
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(3) In April 2007, the Company issued 42,000 ordinary shares due to the exercise of
warrants in aggregate for the total consideration of $600,600. These warrants were
issued as part of the financing completed in December 2005.

(4) In the twelve months to December 31, 2007, the Company issued 666 ordinary
shares due to the exercise of share options in aggregate for a total consideration of
$8,000.

(5) On January 18, 2008, our ordinary shares were consolidated on a one-for-ten basis
whereby ten ordinary shares of £0.05 each became one ordinary share of £0.50
each. Historical information in respect of 2007 has been adjusted to reflect the
share consolidation.

The issuance of the securities registered hereby will be authorized by our Board of

Directors pursuant to resolutions approving the transactions in which such securities

will be issued, and will be described in a prospectus supplement to this prospectus.

Articles of Association
Objects and Purposes

We were formed as a private limited company under the Companies Act 1985 and
re-registered as a public limited company on March 19, 1993 under registered number
02353920.

Directors
Directors Interests

A director may serve as an officer or director of, or otherwise have an interest in, any
company in which we have an interest. A director may not vote (or be counted in the
quorum) on any resolution concerning his appointment to any office or any position
from which he may profit, either with us or any other company in which we have an
interest. A director is not prohibited from entering into transactions with us in which
he has an interest, provided that all material facts regarding the interest are disclosed to
the board of directors.

A director is not entitled to vote (or be counted in the quorum) on any resolution
relating to a transaction in which he (or anyone connected with him within the
meaning of the Companies Act 2006) has a material interest. However, this prohibition
does not apply to any of the following matters:

he or any other person receives a security or indemnity in respect of money lent
or obligations incurred by him or any other person at the request of or for the
benefit of us or any of our subsidiaries;

a security is given to a third party in respect of a debt or obligation of us or any
of our subsidiaries which he has himself guaranteed or secured in whole or in
part;

a contract or arrangement concerning an offer or invitation for our shares,
debentures or other securities or those of any of our subsidiaries, if he
subscribes as a holder of securities or if he underwrites or sub-underwrites in
the offer;
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a contract or arrangement in which he is interested by virtue of his interest in
our shares, debentures or other securities or by reason of any interest in or
through us;

a contract or arrangement concerning any other company (not being a
company in which he owns 1% or more) in which he is interested
directly or indirectly whether as an officer, shareholder, creditor or
otherwise;

a proposal concerning the adoption, modification or operation of a
pension fund or retirement, death or disability benefits scheme for
both our directors and employees and those of any of our subsidiaries
which does not give him, as a director, any privilege or advantage not
accorded to the employees to whom the scheme or fund relates;

an arrangement for the benefit of our employees or those of any of
our subsidiaries which does not give him any privilege or advantage
not generally available to the employees to whom the arrangement
relates; and
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insurance which we propose to maintain or purchase for the benefit of directors
or for the benefit of persons including directors.
Compensation of Directors

Each director is to be paid a director s fee at such rate as may from time to time be
determined by the board of directors and which shall not exceed £500,000
(approximately USD$800,000 at year end exchange rates) in aggregate to all the
directors per annum. Any director who, at our request, goes or resides abroad for any
purposes or services which in the opinion of the board of directors go beyond the
ordinary duties of a director, may be paid such extra remuneration (whether by way of
salary, commission, participation in profits or otherwise) as the board of directors may
determine.

Any executive director will receive such remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the board of directors or, where
there is a committee constituted for the purpose, such committee may determine, and
either in addition to or in lieu of his remuneration as a director.

Borrowing Powers of Directors

The board of directors has the authority to exercise all of our powers to borrow money
and issue debt securities. If at any time our securities should be listed on any
recognized stock exchange, our total indebtedness (on a consolidated basis) would be
subject to a limitation of the greater of (i) three times the total of paid up share capital
and consolidated reserves and (ii) $100,000,000.

Retirement of Directors

At every annual general meeting, one-third of the directors must retire from office. In
determining which directors shall retire and stand, or not stand, for re-election, first,
we include any director who chooses to retire and not face re-election and, second, we
choose the directors who have served as directors for the longest period of time since
their last election. A retiring director shall be eligible for re-election. There is no age
limit or requirement that directors retire at a specified age. Directors are not required
to hold our securities.

Description of Ordinary Shares

In the following summary, a shareholder is the person registered in our register of
members as the holder of the relevant securities. For those ordinary shares that have
been deposited in our ADS facility pursuant to our deposit agreement with Citibank
N.A., Citibank or its nominee is deemed the shareholder.

Dividends

Holders of shares are entitled to receive such dividends as may be declared by the
board of directors. All dividends are declared and paid according to the amounts paid
up on the shares in respect of which the dividend is paid. To date there have been no
dividends paid to holders of ordinary shares.

Any dividend unclaimed after a period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to us. In addition, the payment by the
board of directors of any unclaimed dividend, interest or other sum payable on or in
respect of an ordinary share or a Preference Share into a separate account shall not
constitute us as a trustee in respect thereof.
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Rights in a Liquidation

Holders of ordinary shares are entitled to participate in any distribution of assets upon
a liquidation, subject to prior satisfaction of the claims of creditors and preferential
payments to holders of outstanding Preference Shares.

Voting Rights

Voting at any general meeting of shareholders is by a show of hands, unless a poll is
demanded. A poll may be demanded by:

the chairman of the meeting;

at least two shareholders entitled to vote at the meeting;

any shareholder or shareholders representing in the aggregate not less than
one-tenth of the total voting rights of all shareholders entitled to vote at the
meeting; or

any shareholder or shareholders holding shares conferring a right to vote at the
meeting on which there have been paid up sums in the aggregate equal to not
less than one-tenth of the total sum paid up on all the shares conferring that
right.
In a vote by a show of hands, every shareholder who is present in person or by proxy
at a general meeting has one vote. In a vote on a poll, every shareholder who is present
in person or by proxy shall have one vote for every share of which they are registered
as the holder (provided that no shareholder shall have more than one vote on a show of
hands notwithstanding that he may have appointed more than one proxy to vote on his
behalf). The quorum for a shareholders meeting is a minimum of two persons, present
in person or by proxy. To the extent the Articles of Association provide for a vote by a
show of hands in which each shareholder has one vote, this differs from U.S. law,
under which each shareholder typically is entitled to one vote per share at all meetings.

Holders of ADSs are also entitled to vote by supplying their voting instructions to
Citibank who will vote the ordinary shares represented by their ADSs in accordance
with their instructions. The ability of Citibank to carry out voting instructions may be
limited by practical and legal limitations, the terms of our Articles of Association, and
the terms of the ordinary shares on deposit. We cannot assure the holders of our ADSs
that they will receive voting materials in time to enable them to return voting
instructions to Citibank a timely manner.

Unless otherwise required by law or the Articles of Association, voting in a general
meeting is by ordinary resolution. An ordinary resolution is approved by a majority
vote of the shareholders present at a meeting at which there is a quorum. Examples of
matters that can be approved by an ordinary resolution include:

the election of directors;

Table of Contents 131



Table of Contents

Edgar Filing: NXP Semiconductors N.V. - Form 424B3

the approval of financial statements;

the declaration of final dividends;

the appointment of auditors;

the increase of authorized share capital; or

the grant of authority to issue shares.
A special resolution or an extraordinary resolution requires the affirmative vote of not
less than three-fourths of the eligible votes. Examples of matters that must be approved
by a special resolution include modifications to the rights of any class of shares,
certain changes to the Articles of Association, or our winding-up.

Capital Calls

The board of directors has the authority to make calls upon the shareholders in respect
of any money unpaid on their shares and each shareholder shall pay to us as required
by such notice the amount called on his shares. If a call remains unpaid after it has
become due and payable, and the fourteen days notice provided by the board of
directors has not been complied with, any share in respect of which such notice was
given may be forfeited by a resolution of the board.
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Preference Shares
Preference Shares issued are classified as equity.

The issuance of preference shares could adversely affect the voting power of holders
of ordinary shares and reduce the likelihood that ordinary shareholders will receive
dividend payments and payments upon liquidation. The issuance could have the effect
of decreasing the market price of our ordinary shares. The issuance of preference
shares also could have the effect of delaying, deterring or preventing a change in
control of us.

Our Articles of Association and English Law provide that the holders of preference
shares will have the right to vote separately as a class on any proposal involving
changes that would adversely affect the powers, preferences, or special rights of
holders of that of preference shares.

Pre-emptive Rights

English law provides that shareholders have pre-emptive rights to subscribe to any
issuances of equity securities that are or will be paid wholly in cash. These rights may
be waived by a special resolution of the shareholders, either generally or in specific
instances, for a period not exceeding five years. This differs from U.S. law, under
which shareholders generally do not have pre-emptive rights unless specifically
granted in the certificate of incorporation or otherwise. Pursuant to resolutions passed
at our annual general meeting on July 6, 2010, our Directors are duly authorized
during the period ending on July 6, 2015 to exercise all of our powers to allot our
securities and to make any offer or agreement which would or might require such
securities to be allotted after that date. The aggregate nominal amount of the relevant
securities that may be allotted under the authority cannot exceed up to an aggregate
nominal amount of £147,042,792.70 (being the aggregate nominal amount of
£125,000,000 in respect of ordinary shares and £22,042,792.70 in respect of
preference shares). Under these resolutions, we are empowered to allot equity
securities as if English statutory pre-emption rights did not apply to such issuance and,
therefore, without first offering equity securities to our existing shareholders.

Redemption Provisions

Subject to the Companies Act 2006 and with the sanction of a special resolution,
shares in us may be issued with terms that provide for mandatory or optional
redemption. The terms and manner of redemption would be provided for by the
alteration of our Articles of Association. Subject to the Companies Act 2006, we may
also purchase in any manner the board of directors considers appropriate any of our
own ordinary shares, Preference Shares or any other shares of any class (including
redeemable shares) at any price.

Variation of Rights

If at any time our share capital is divided into different classes of shares, the rights of
any class may be varied or abrogated with the written consent of the holders of not less
than 75% of the issued shares of the class, or pursuant to a special resolution passed at
a separate meeting of the holders of the shares of that class. At any such separate
meeting the quorum shall be a minimum of two persons holding or representing by
proxy one-third in nominal amount of the issued shares of the class, unless such
separate meeting is adjourned, in which case the quorum at such adjourned meeting or
any further adjourned meeting shall be one person. Each holder of shares of that class
has one vote per share at such meetings.
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Meetings of Shareholders

The board of directors may call general meetings, and general meetings may also be
called on the requisition of our shareholders representing at least one-tenth of the
voting rights in general meeting pursuant to section 303 of the Companies Act 2006.
Annual general meetings are convened upon advance notice of at least 21 clear days.
All other general meetings are convened upon advance notice of at least 14 clear days
notice. Notice to shareholders may be supplied in electronic form by means of our
website to those shareholders who have not opted-out of the electronic
communications regime that we implemented; those shareholders who did opt-out of
this regime will receive such notices in hard copy in the usual manner.

Citibank will mail to the holders of ADSs any notice of shareholders meeting received
from us, together with a statement that holders will be entitled to instruct Citibank to
exercise the voting rights of the ordinary shares represented by ADSs and information
explaining how to give such instructions.

Limitations on Ownership

There are currently no U.K. foreign exchange controls on the payment of dividends on
our ordinary shares or Preference Shares or the conduct of our operations. There are no
restrictions under our Articles of Association or under English law that limit the right
of non-resident or foreign owners to hold or vote our ordinary shares, Preference
Shares or ADSs.

Change of Control

Save as expressly permitted by the Companies Act 2006, we shall not give financial
assistance, whether directly or indirectly, for the purposes of the acquisition of any of
our shares or for reducing or discharging any liability incurred for the purpose of such
acquisition.

Disclosure of Interests

Under English Law, any person who acquires an equity interest above a notifiable
percentage must disclose certain information to us regarding the person s shares. The
applicable threshold is currently 3%. The disclosure requirement applies to both
persons acting alone or, in certain circumstances, with others. After a person s holdings
exceed the notifiable level, similar notifications must be made when the ownership
percentage figure increases or decreases by a whole number.

In addition, Section 793 of the Companies Act 2006 gives us the authority to require
certain disclosure regarding an equity interest if we know, or have reasonable cause to
believe, that the shareholder is interested or has within the previous three years been
interested in our share capital. Failure to supply the information required may lead to
disenfranchisement under our Articles of Association of the relevant shares and a
prohibition on their transfer and on dividend or other payments. Under the deposit
agreement with Citibank pursuant to which the ADRs have been issued, a failure to
provide certain information pursuant to a similar request may result in the forfeiture by
the holder of the ADRs of rights to direct the voting of the ordinary shares underlying
the ADSs and to exercise certain other rights with respect to the Ordinary Shares. The
foregoing provisions differ from U.S. law, which typically does not impose disclosure
requirements on shareholders.

Directors Indemnification
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Subject to the Companies Act 2006, we can obtain liability insurance for directors and

can also pay directors legal costs if they are successful in defending legal proceedings.

Accordingly, our board of directors has taken a decision that Amarin should so
indemnify our directors and officers and Amarin has entered into forms of indemnity
with our directors and officers to do so. In addition, Amarin carries liability insurance
for our directors and officers. Insofar as indemnification for liabilities arising under the
Securities Act of 1933 may be permitted to our directors, officers and controlling
persons pursuant to a charter provision, by-law, contract, arrangements, statute or
otherwise, we acknowledge that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable.
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Material Contracts

Information regarding the Company s material contracts is disclosed under Item 10.C
of the 2009 Annual Report, which is incorporated by reference herein.

Exchange Controls

There are currently no U.K. foreign exchange controls that may affect the export or
import of capital, including the availability of cash and cash equivalents for use by us
and our wholly-owned subsidiaries, or that affect the remittance of dividends, interest
or other payments to non-U.K. resident holders of ordinary shares or ADSs.

Taxation

The material Irish and U.S. federal income tax considerations relating to the purchase,
ownership and disposition of any of the securities offered by this prospectus will be set
forth in the prospectus supplement offering those securities.

Dividends and Paying Agents
None.
Documents on Display

We file reports and other information with the SEC pursuant to the rules and
regulations of the SEC that apply to foreign private issuers. We also provide Citibank
N.A., as depositary under the deposit agreement between us, the depositary and
registered holders of the American Depositary Receipts evidencing ADSs, with annual
reports, including a review of operations, and annual audited consolidated financial
statements prepared in conformity with IFRS.

While we are a foreign private issuer, we will be exempt from the rules under the
Securities Exchange Act of 1934, as amended (the Exchange Act ) prescribing the
furnishing and content of proxy statements, and our officers, directors and principal
shareholders will be exempt from the reporting and short-swing profit recovery
provisions contained in Section 16 of the Exchange Act. In addition, we will not be
required under the Exchange Act to file periodic reports and financial statements with
the SEC as frequently or as promptly as United States companies whose securities are
registered under the Exchange Act.

For more information, see Where You Can Find More Information below.
DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

As described in the registration statement of which this prospectus forms a part, our
Articles of Association and certain provisions of English law contain provisions
relating to the ability of our officers and directors to be indemnified by us for costs,
charges, expenses, losses and other liabilities which are sustained or incurred in the
performance of the officer s or director s duties for us. Insofar as indemnification for
liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the charter provision, by-law, contract,
arrangements, statute or otherwise, we acknowledge that, in the opinion of the SEC,
such indemnification is against public policy as expressed in the Securities Act and is,
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LEGAL MATTERS

Certain legal matters with respect to United States and New York law with respect to
the validity of certain of the offered securities will be passed upon for the issuer by
Goodwin Procter LLP, Boston, Massachusetts. Certain legal matters with respect to
English law with respect to the validity of certain of the offered securities will be
passed upon for the issuer by K&L Gates LLP (registered in England). Any
underwriters will be advised about other issues relating to any offering by their own
legal counsel.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to
the Annual Report on Form 20-F for the year ended December 31, 2009 have been so
incorporated in reliance on the report of PricewaterhouseCoopers, an independent
registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

(a) Previous independent registered public accounting firm

(1) On September 13, 2010, Amarin Corporation PLC (the Registrant ) dismissed

PricewaterhouseCoopers ( PwC ) as its independent registered public accounting firm.

The Registrant s Audit Committee participated in and approved the decision to change
its independent registered public accounting firm.

(ii) The reports of PwC on the financial statements for the past two fiscal years
contained no adverse opinion or disclaimer of opinion and were not qualified or
modified as to uncertainty, audit scope or accounting principle.

(iii) During the two most recent fiscal years and through September 13, 2010, there
have been no disagreements with PwC on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedure, which
disagreements if not resolved to the satisfaction of PwC would have caused them to
make reference thereto in their reports on the financial statements for such years.

(iv) During the fiscal years ended December 31, 2009 and December 31, 2008 and
through September 13, 2010, none of the events described in Item 304(a)(1)(v) of
Regulation S-K occurred, except that, as previously disclosed in Item 15T of the
Company s Annual Report on Form 20-F for the year ended December 31, 2009 the
Company concluded that it had a material weakness in its internal controls over
financial reporting. The Company reported that it did not maintain effective controls
relating to the technical expertise and review over the accounting for complex,
non-ordinary course transactions. During 2009, the Company engaged in several
financial transactions, including the issuance of convertible bridge loans. The terms of
some of these transactions created derivative liabilities. At December 31, 2009 these
derivative liabilities were no longer applicable, as the underlying instruments either
expired or were retired. As part of the annual financial statement review, an
adjustment for the retirement of the conversion option for these convertible bridge
loans was identified. This adjustment increased finance expense, net loss for the period
and financial liability. This adjustment does not change shareholders equity. In light of
this potential error, management, including our Chief Executive Officer and Chief
Financial Officer, determined that the company did not maintain effective controls to
ensure the accuracy and valuation over the aforementioned accounts, which led to an

adjustment to the Company s consolidated financial statements for December 31, 2009.

In response to the material weakness identified, management has put in place the
following remediation plan. Non ordinary course transactions will be considered and
evaluated by senior finance management. We will continue to prepare accounting
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position papers for all complex transactions. Where appropriate management will seek
the advice of outside consultants on accounting matters related to the application of
IFRS to complex, non-ordinary course transactions and in other instances as
warranted. The Company has authorized PwC to respond fully to the inquiries of the
successor independent registered public accounting firm concerning the
aforementioned material weakness.

(v) The Registrant has requested that PwC furnish it with a letter addressed to the SEC
stating whether or not it agrees with the above statements. A copy of such letter, dated
November 10, 2010, is filed as Exhibit 16.1 to this Form F-3.

(b) New independent registered public accounting firm

(1) The Registrant engaged Deloitte & Touche LLP as its new independent registered
public accounting firm as of September 13, 2010. During the two most recent fiscal
years and through September 13, 2010, the Registrant has not consulted with Deloitte
& Touche LLP regarding either (i) the application of accounting principles to a
specified transaction, either completed or proposed; or the type of audit opinion that
might be rendered on the Registrant s financial statements, and neither a written report
was provided to the Registrant or oral advice was provided that Deloitte & Touche
LLP concluded was an important factor considered by the Registrant in reaching a
decision as to the accounting, auditing or financial reporting issue; or (ii) any matter
that was either the subject of a disagreement, as that term is defined in Item
304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation
S-K, or a reportable event, as that term is defined in Item 304(a)(1)(v) of Regulation
S-K.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information
contained in other documents we file with the SEC, which means that we can disclose
important information to you by referring you to those documents. Any statement
contained in any document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded, for purposes of this prospectus,
to the extent that a statement contained in or omitted from this prospectus, or in any
other subsequently filed document that also is or is deemed to be incorporated by
reference herein, modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus. We incorporate by reference the documents listed
below which have been filed by us:

1. Our Annual Report on Form 20-F for the fiscal year ended December 31, 2009;

2. Our Forms 6-K filed with the SEC on August 12, 2010, August 17,
2010, September 21, 2010, October 21, 2010, November 10, 2010, November 10,
2010, November 10, 2010 and November 10, 2010; and

3. The section entitled Description of Registrant s Securities to be Registered
contained in the Registrant s Registration Statement on Form 8-A filed with the
Commission on March 19, 1993, including any amendment or report filed for the
purpose of updating such description.

We may incorporate additional Forms 6-K by identifying in such Forms that they are

being incorporated by reference into this prospectus.
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All documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act, except as to any portion of any report or document that is not
deemed filed under such provisions, (1) on or after the date of filing of the registration
statement containing this prospectus and prior to the effectiveness of the registration
statement and (2) on or after the date of this prospectus until the earlier of the date on
which all of the securities registered hereunder have been sold or the registration
statement of which this prospectus is a part has been withdrawn, shall be deemed
incorporated by reference in this prospectus and to be a part of this prospectus from
the date of filing of those documents.

Upon written or oral request, we will provide without charge to each person, including
any beneficial owner, to whom a copy of the prospectus is delivered a copy of the
documents incorporated by reference herein (other than exhibits to such documents
unless such exhibits are specifically incorporated by reference herein). You may
request a copy of these filings, at no cost, by writing or telephoning us at the following
address: Amarin Corporation plc, Inc., First Floor, Block 3, The Oval, Shelbourne
Road, Ballsbridge, Dublin 4, Ireland, Attention: Investor Relations, telephone:
+353-1-6699-020. We have authorized no one to provide you with any information
that differs from that contained in this prospectus. Accordingly, you should not rely on
any information that is not contained in this prospectus. You should not assume that
the information in this prospectus is accurate as of any date other than the date of the
front cover of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act and in
accordance therewith file reports and other information with the Securities and
Exchange Commission. Our filings are available to the public over the Internet at the

SEC s website at www.sec.gov, as well as at our website at www.amarincorp.com. You

may also read and copy, at prescribed rates, any document we file with the SEC at the
Public Reference Room of the SEC located at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at (800) SEC-0330 for further information on the SEC s
Public Reference Rooms.

ENFORCEMENT OF CIVIL LIABILITIES

We are a public limited company incorporated in England and Wales. Our directors
and executive officers may be non-residents of the United States, and all or a
substantial portion of the assets of such persons may be located outside the United
States. As a result, it may not be possible for investors to effect service of process
within the United States upon such persons or to enforce against them in U.S. courts
judgments obtained in U.S. courts predicated upon the civil liability provisions of the
federal securities laws of the United States. We have been advised by our English
solicitors that there is doubt as to the enforceability in England, in original actions or
in actions for enforcement of judgments of U.S. courts, of civil liabilities to the extent
predicated upon the federal securities laws of the United States.
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