Edgar Filing: AMARIN CORP PLC\UK - Form 424B5

AMARIN CORP PLC\UK
Form 424B5

June 02, 2011
Table of Contents

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Amount of
Title of each class of to be offering price aggregate registration
securities to be registered registered per share offering price FeeD
Ordinary Shares, par value £0.50 per share, issuable upon
exercise of warrants issued in June 2007 55,737 $7.20 $401,306.40 $46.59
Ordinary Shares, par value £0.50 per share, issuable upon
exercise of warrants issued in December 2007 569,330 $1.17 $666,116.10 $77.34
Total $123.93

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

Table of Contents



Edgar Filing: AMARIN CORP PLC\UK - Form 424B5

Table of Conten

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-173132

PROSPECTUS SUPPLEMENT

(To Prospectus dated March 29, 2011)

625,067 American Depositary Shares

Representing 625,067 Ordinary Shares

This prospectus supplement (this Supplement ) supplements and amends the prospectus included in our registration statement (File
No. 333-173132) filed on March 29, 2011 and immediately declared effective by the U.S. Securities and Exchange Commission (as so amended
and supplemented, the Prospectus ). This Supplement relates to the offering by us of up to (a) 55,737 of our ordinary shares, par value £0.50 per
share ( Ordinary Shares ), each represented by one American Depositary Share ( ADS ), of Amarin Corporation plc, which are issuable (the June
2007 Warrant Shares ) upon the exercise of warrants that were issued in a registered offering pursuant to a prospectus dated June 1, 2007 (the

June 2007 Warrants ) and (b) 569,330 of our Ordinary Shares, each represented by one ADS, which are issuable (the December 2007 Warrant
Shares and, together with the June 2007 Warrant Shares, the Warrant Shares ) upon the exercise of warrants that were issued in a registered
offering pursuant to a prospectus dated December 5, 2007 (the December 2007 Warrants and, together with the June 2007 Warrants, the

Warrants ). This Supplement does not relate to our issuance of additional Ordinary Shares or ADSs beyond the 625,067 shares subject to
the Warrants.

The June 2007 Warrant Shares will be sold at their current exercise price per June 2007 Warrant Share equal to $7.20 (the June 2007 Exercise
Price ) and the December 2007 Warrant Shares will be sold at their current exercise price per December 2007 Warrant Share equal to $1.17 (the

December 2007 Exercise Price ). We will receive the proceeds from the exercise of the Warrants, but not from any subsequent sale of the
Ordinary Shares or ADSs underlying the Warrants.

This Supplement should be read in conjunction with, and may not be delivered or utilized without, the Prospectus, which is to be delivered with
this Supplement. This Supplement is qualified by reference to the Prospectus, except to the extent that the information in this Supplement
updates and supersedes the information contained in the Prospectus.

Our ADSs are listed on the NASDAQ Capital Market, the principal trading market for our securities, under the symbol AMRN .

INVESTING IN THESE SECURITIES INVOLVES RISKS. SEE _RISK FACTORS BEGINNING ON PAGE
S-5 OF THIS SUPPLEMENT, AS WELL AS THE RISK FACTORS SET FORTH IN OUR ANNUAL
REPORT ON FORM 10-K INCLUDED IN THE ABOVE-REFERENCED PROSPECTUS AS WELL AS THE
RISK FACTORS AND OTHER INFORMATION CONTAINED IN DOCUMENTS WE FILE WITH THE
U.S. SECURITIES AND EXCHANGE COMMISSION AND WHICH ARE INCORPORATED BY
REFERENCE IN THE PROSPECTUS TO READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE
BUYING THESE SECURITIES.

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

PER SHARE TOTAL
Offering Price of June 2007 Warrant Shares $ 7.20 $ 401,306.40
Proceeds to us from sale of June 2007 Warrant Shares $ 7.20 $ 401,306.40
Offering Price of December 2007 Warrant Shares $ 1.17 $ 666,116.10
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Proceeds to us from sale of December 2007 Warrant Shares $ 1.17 $ 666,116.10
Maximum aggregate proceeds to us from sale of all Warrant $ 1,067,422.50
Shares

The Warrant Shares offered hereby will be issued directly to the holders of the Warrants or their assigns on their date of issuance.

Prospectus Supplement dated June 1, 2011.
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About This Prospectus Supplement

This Supplement and the accompanying Prospectus form part of a registration statement on Form S-3 that we filed with the Securities and
Exchange Commission, or the SEC. This document contains two parts. The first part consists of this Supplement, which provides you with
specific information about the ADSs representing Ordinary Shares that we are offering and about the offering itself. The second part, the
accompanying Prospectus, provides more general information, some of which may not apply to this offering. Generally, when we refer only to
the Prospectus, we are referring to both parts combined.

In this Supplement, the Company, we, us, and our and similar terms refer to Amarin Corporation plc and its subsidiaries on a consolidated basi:
References to our Ordinary Shares refer to the Ordinary Shares of Amarin Corporation plc. References to ADSs refer to American Depositary
Shares, each of which represents one Ordinary Share of Amarin Corporation plc.

All references in the accompanying Prospectus and the documents we incorporate by reference to our consolidated financial statements include,
unless the context indicates otherwise, the related notes.

This Supplement, the accompanying Prospectus, and the information incorporated herein and therein by reference includes trademarks, service
marks and trade names owned by us or other companies. All trademarks, service marks and trade names included or incorporated by reference
into this Supplement or the accompanying Prospectus are the property of their respective owners.

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 Supplement and the accompanying Prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this Supplement or the accompanying Prospectus. This Supplement and the
accompanying Prospectus do not constitute an offer to sell or the solicitation of an offer to buy securities, nor do this Supplement and the
accompanying 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 Supplement and the accompanying Prospectus 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 Supplement and the accompanying Prospectus is delivered or securities are sold on a later date.

Special Note Regarding Forward-Looking Statements

This Prospectus and the documents incorporated by reference into it contain forward-looking statements. Forward-looking statements relate to

future events or our future financial performance. We generally identify forward-looking statements by terminology such as may, will,  would,
should, expects, plans, anticipates, could, intends, target, projects, contemplates, believes, estimates, predicts, assume

or other similar words or the negative of these terms. These statements are only predictions. We have based these forward-looking statements

largely on our current expectations and projections about future events and financial trends that we believe may affect our business, financial

condition and results of operations. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and

other factors described in Risk Factors and in our periodic filings with the SEC, incorporated by reference or included in this Supplement and the

accompanying Prospectus. Accordingly, you should not place undue reliance upon these forward-looking statements. We cannot assure you that

the events and circumstances reflected in the forward-looking statements will be achieved or occur, the timing of events and circumstances and

actual results could differ materially from those projected in the forward-looking statements. Forward-looking statements contained in this

Prospectus include, but are not limited to, statements about:

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;

S-1
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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; and

growth in costs and expenses.
The forward-looking statements made or incorporated by reference in this Prospectus relate only to events as of the date on which the statements
are made. We have included important factors in the cautionary statements included in this Prospectus and incorporated herein by reference,
including under the caption entitled Risk Factors that we believe could cause actual results or events to differ materially from the
forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future acquisitions,
mergers, dispositions, joint ventures or investments we may make. Except as required by law, we do not assume any intent to update any
forward-looking statements after the date on which the statement is made, whether as a result of new information, future events or circumstances
or otherwise.

S-2
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Prospectus Summary

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

About Amarin Corporation plc

We are a clinical-stage biopharmaceutical company focused on developing improved treatments for cardiovascular disease. We are currently
focusing our efforts on AMR101, a semi-synthetic omega-3 fatty acid, comprising not less than 96% ultra pure icosapent ethyl (ethyl-EPA). On
October 16, 2009, we completed a private placement resulting in gross proceeds of $70.0 million. These proceeds were used primarily to fund
the MARINE and ANCHOR studies for AMR101. In connection with this private placement, a significant portion of our board of directors and
executive management were changed, and our research and development activities, as well as certain executive functions, were consolidated
from multiple offices to our research and development headquarters in the United States. In connection with these changes, we re-focused our
efforts on developing improved treatments for cardiovascular disease and ceased development of all product candidates outside of our
cardiovascular disease focus.

In November 2010, we reported positive top-line results from the MARINE trial, the first to complete of our two concurrently run Phase 3
clinical trials of AMR101. In the MARINE trial, AMR101 was investigated as a treatment for patients with very high triglycerides (3500
mg/dL). The MARINE trial was a multi-center, placebo-controlled, randomized, double-blind, 12-week pivotal study to evaluate the efficacy
and safety of 2 grams and 4 grams of AMR101 in 229 patients with fasting triglyceride levels 3500 mg/dL. Patients with this level of
triglycerides are characterized as having very high triglyceride levels, as outlined in the National Cholesterol Education Program (NCEP) Expert
Panel (Adult Treatment Panel III, 2002), or the NCEP Guidelines. The primary endpoint in the trial was the percentage change in triglyceride
level from baseline compared to placebo after 12 weeks of treatment. Reported top-line results of this study included announcement that
AMR101 met the primary endpoint at both the 4 gram and 2 gram doses. In addition to achieving the primary endpoint of the trial, no
statistically significant increase in low-density lipoprotein cholesterol, or LDL-C, was observed in this trial at either dose.

In April 2011, we reported positive top-line results from the ANCHOR trial, the second of our two Phase 3 clinical trials of AMR101. In the
ANCHOR trial, AMR101 was investigated as a treatment for patients with high triglycerides (3200 and <500 mg/dL) who are also receiving
statin therapy. The ANCHOR trial was a multi-center, placebo-controlled, randomized, double-blind, 12-week pivotal study to evaluate the
efficacy and safety of 2 grams and 4 grams of AMR101 in 702 patients with high triglycerides who were on optimized statin therapy. Patients in
this trial are characterized as having high triglyceride levels, as outlined in the NCEP Guidelines, with mixed dyslipidemia (two or more lipid
disorders). The primary endpoint in the trial was the percentage change in triglyceride level from baseline compared to placebo after 12 weeks of
treatment. No prescription omega-3 based drug is currently approved in the U.S. for treating high triglyceride levels in statin-treated patients

who have mixed dyslipidemia. Reported top-line results of this study included an announcement that AMR101 met the study s primary endpoint
at both the 4 gram and 2 gram doses. In addition, AMR101 met each of the secondary endpoints in the trial, including at both doses the key
secondary endpoint of LDL-C non-inferiority to statin therapy alone.

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 One New Change, London, EC4M 9AF, 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, or accessible through, our website is not a part of this Supplement or the accompanying Prospectus.
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The Exercise of the Warrants

Shares to be issued upon exercise of all Warrants 625,067 ADSs, each representing one Ordinary
Share
Ordinary Shares to be outstanding after issuance of the Warrant Shares,

assuming the exercise of all Warrants 129,764,265 shares
Use of proceeds

We expect to receive approximately $1.1 million in net proceeds, assuming the exercise of all Warrants. We intend to use these net proceeds for
general corporate purposes. See  Use of Proceeds.

Risk Factors

This investment involves a high degree of risk. See the information contained in or incorporated by reference under Risk Factors beginning on
page S-5 of this Supplement and in the documents incorporated by reference into this Supplement.

NASDAQ Capital Market symbol
Our ADSs are listed on The NASDAQ Capital Market under the symbol AMRN .

The number of Ordinary Shares to be outstanding after this offering is based on 129,139,198 Ordinary Shares outstanding on May 31, 2011 and
excludes as of that date:

10,190,187 Ordinary Shares issuable upon exercise of options outstanding as of May 31, 2011, at a weighted average exercise price
of $4.22 per share, issuable under our 2002 Stock Option Plan or other equity compensation plans (the Equity Plans );

warrants to purchase a total of 26,695,326 Ordinary Shares at a weighted average exercise price of $1.48 per share (not including the
Warrants exercisable for the Warrant Shares that are offered pursuant to this Supplement); and

270,933 Ordinary Shares available for grant as of May 31, 2011 under the Equity Plans.
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Before you invest in our securities, in addition to the other information, documents or reports included or incorporated by reference in this
Supplement and the accompanying Prospectus or other offering materials, you should carefully consider the risk factors in the section entitled

Risk Factors in Part I, Item 1A of our Annual Report on Form 10-K, as the same may be amended, supplemented or superseded from time to
time by other reports we file with the SEC in the future. Each of the risks described such documents are incorporated herein by reference and
could materially and adversely affect our business, financial condition, results of operations and prospects, and could result in a partial or
complete loss of your investment.

Use of Proceeds

We will receive approximately $1.1 million from the exercise of the Warrants, assuming the exercise in full of such Warrants. We intend to use
such proceeds for general corporate purposes. We may also use a portion of the 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 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.
Dilution
June 2007 Warrants

Our net tangible book value as of March 31, 2011 was approximately $128.4 million, or $1.02 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 March 31, 2011.
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 offering.

After giving effect to the sale of 55,737 ADSs in this offering at the offering price of $7.20 per ADS, our as adjusted net tangible book value as
of March 31, 2011 would have been approximately $128.8 million, or $1.02 per ADS. This represents no change in net tangible book value per
ADS to existing stockholders and immediate dilution in net tangible book value of $6.18 per ADS to investors purchasing our ADSs upon the
exercise of the June 2007 Warrants in this offering. The following table illustrates this dilution on a per ADS basis:

Offering price per ADS $7.20
Net tangible book value per ADS as of March 31, 2011 $1.02
Increase per ADS attributable to new June 2007 Warrant Shares $0.00
As adjusted net tangible book value per ADS after this offering $1.02
Dilution per ADS to new investors $6.18

The above discussion and table are based on 126,189,450 Ordinary Shares outstanding as of March 31, 2011, and exclude as of such date:

10,411,835 ADSs, each ADS representing one Ordinary Share, issuable upon exercise of options outstanding as of March 31, 2011,
at a weighted average exercise price of $3.52 per share, issuable under our 2002 Stock Option Plan or other equity compensation
plans (the Equity Plans );
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warrants to purchase a total of 29,437,368 ADSs, each ADS representing one Ordinary Share, at a weighted average exercise price of
$1.48 per share; and

882,118 ADSs, each ADS representing one Ordinary Share, available for grant as of March 31, 2011 under the Equity Plans.
To the extent that outstanding options or warrants are exercised, investors purchasing our ADSs upon the exercise of the June 2007 Warrants
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 shareholders.

December 2007 Warrants

Our net tangible book value as of March 31, 2011 was approximately $128.4 million, or $1.02 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 March 31, 2011.
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 offering.

After giving effect to the sale of 569,330 ADSs in this offering at the offering price of $1.17 per ADS, our as adjusted net tangible book value as
of March 31, 2011 would have been approximately $129.0 million, or $1.02 per ADS. This represents no change in net tangible book value per
ADS to existing stockholders and immediate dilution in net tangible book value of $0.15 per ADS to investors purchasing our ADSs upon the
exercise of the December 2007 Warrants in this offering. The following table illustrates this dilution on a per ADS basis:

Offering price per ADS $1.17
Net tangible book value per ADS as of March 31, 2011 $1.02
Increase per ADS attributable to new December 2007 Warrant Shares $0.00
As adjusted net tangible book value per ADS after this offering $1.02
Dilution per ADS to new investors $0.15

The above discussion and table are based on 126,189,450 Ordinary Shares outstanding as of March 31, 2011, and exclude as of such date:

10,411,835 ADSs, each ADS representing one Ordinary Share, issuable upon exercise of options outstanding as of March 31, 2011,
at a weighted average exercise price of $3.52 per share, issuable under our 2002 Stock Option Plan or other equity compensation
plans (the Equity Plans );

warrants to purchase a total of 29,437,368 ADSs, each ADS representing one Ordinary Share, at a weighted average exercise price of
$1.48 per share; and

882,118 ADSs, each ADS representing one Ordinary Share, available for grant as of March 31, 2011 under the Equity Plans.
To the extent that outstanding options or warrants are exercised, investors purchasing our ADSs upon the exercise of the December 2007
Warrants 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 shareholders.

S-6
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Description of Securities

On January 17, 2008, we effected a ten-for-one reverse stock split of our Ordinary Shares and, as a result, the Warrants are exercisable for
one-tenth of the Warrant Shares for which they were originally exercisable. As a result of anti-dilution adjustments, including as a result of the
October 16, 2009 financing of the Company, the exercise price of the June 2007 Warrants is currently $7.20 per Ordinary Share and the exercise
price of the December 2007 Warrants is currently $1.17 per Ordinary Share.

A description of our Ordinary Shares can be found beginning on page 6 of the accompanying Prospectus and a description of our ADSs can be
found beginning on page 24 of the accompanying Prospectus.

Plan of Distribution
We are offering the Ordinary Shares underlying the Warrants upon the exercise of such Warrants by the holders thereof.

The June 2007 Warrants may be exercised by delivery to Amarin of: (a) an executed Notice of Exercise in the form attached to such warrant;

(b) payment of the June 2007 Exercise Price by wire transfer of immediately available funds; and (c) the warrant to be exercised (together with

each duly completed assignment form regarding each assignment of such warrant, if any, subsequent to the date of issuance). As discussed in
Description of Securities, the exercise price of the June 2007 Warrants is currently $7.20 per Ordinary Share.

The December 2007 Warrants may be exercised by delivery to Amarin of: (a) an executed Notice of Exercise in the form attached to such
warrant; (b) payment of the December 2007 Exercise Price by wire transfer of immediately available funds; (c) the warrant to be exercised
(together with each duly completed assignment form regarding each assignment of such warrant, if any, subsequent to the date of issuance); and
(d) all other documentation required by our transfer agent in the ordinary course of business. As discussed in Description of Securities, the
exercise price of the December 2007 Warrants is currently $1.17 per Ordinary Share.

No fractional shares will be issued upon exercise of the Warrants. If, upon exercise of the Warrants, a holder would be entitled to receive a
fractional interest in a share, we will, upon exercise, pay such holder a sum in cash equal to the product of (a) the then current fair market value
of the applicable Warrant Share and (b) such fraction.

Legal Matters

Certain legal matters with respect to English law with respect to the validity of the offered securities will be passed upon for the Company by
K&L Gates LLP (registered in England).

S-7
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PROSPECTUS

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

Warrants

We or our selling security holders may offer and sell from time to time an indeterminate number 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 securities that may be sold under this prospectus; 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 and the identity of any selling security holders. We will not receive any of the proceeds from the sale of securities by the
selling security holders.

We or our selling security holders may offer these securities in amounts, at prices and on terms determined at the time of offering. We or our
selling security holders may sell the securities directly to you, through agents, or through underwriters and dealers. If we or our selling security
holders 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 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 March 25, 2011, the closing price of our American
Depositary Shares on the NASDAQ Capital Market was $7.43 per share.

Investing in our securities involves certain risks. See Risk Factors beginning on page 5 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 March 29, 2011.
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PROSPECTUS 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 or our selling security holders may offer the securities described in this prospectus
from time to time 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 or our selling security holders may offer. Each time we or our selling security holders 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 not otherwise described herein.
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 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, including the information incorporated by reference into this prospectus, and the applicable prospectus supplement together with
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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 or our selling security holders may sell the securities directly to or through underwriters, dealers or agents. We or our selling security
holders, and our or their underwriters or agents, reserve the right to accept or reject all or part of any proposed purchase of securities. If we or
our selling security holders 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 or our selling security holders.
About Amarin Corporation plc

We are a clinical-stage biopharmaceutical company focused on developing improved treatments for cardiovascular disease. We are currently
focusing our efforts on AMR101, a prescription-grade omega-3 fatty acid, comprising not less than 96% ultra pure icosapent ethyl (ethyl-EPA).
Icosapent ethyl is the ethyl ester of the essential omega-3 fatty acid eicosapentaenoic acid (EPA). In November 2010 we reported top-line results
from the MARINE trial, the first of our two planned Phase 3 clinical trials of AMR101. In the MARINE trial, AMR101 was investigated as a
treatment for very high triglycerides (3500 mg/dL). AMR101 is presently being investigated in a second Phase 3 clinical trial, the ANCHOR

trial, for the treatment of patients with high triglycerides (3200 and <500mg/dL) who are also receiving statin therapy. Elevated triglyceride

levels have been associated with the increased risk of developing cardiac disease as well as being a component of certain other metabolic

disorders, such as diabetes and obesity.

The MARINE trial was conducted under a Special Protocol Assessment, or SPA, with the U.S. Food and Drug Administration, or FDA. The
ANCHOR trial is currently being conducted under a separate SPA. An SPA is an evaluation by the FDA of a protocol with the goal of reaching
an agreement that the Phase III trial protocol design, clinical endpoints, and statistical analyses are acceptable to support regulatory approval.
The FDA agreed that, based on the information we submitted to the agency, the design and planned analysis of the MARINE and ANCHOR
trials adequately address the objectives necessary to support a regulatory submission. An SPA is generally binding upon the FDA unless a
substantial scientific issue essential to determining safety or efficacy is identified after the testing begins.
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The MARINE trial was a multi-center, placebo-controlled, randomized, double-blind, 12-week pivotal study to evaluate the efficacy and safety
of 2 grams and 4 grams of AMR101 in 229 patients with fasting triglyceride levels 3500 mg/dL. Patients with this level of triglycerides are
characterized as having very high triglyceride levels as outlined in the National Cholesterol Education Program (NCEP) Expert Panel (Adult
Treatment Panel III, 2002), or the NCEP Guidelines. The primary endpoint in the trial was the percentage change in triglyceride level from
baseline compared to placebo after 12 weeks of treatment. Reported top-line results of this trial included announcement that AMR101 met the
primary endpoint at both the 4 gram and 2 gram doses. In addition to achieving the primary endpoint of the trial, no statistically significant
increase in low-density lipoprotein cholesterol, or LDL-C, was observed in this trial at either dose. Additionally, we observed in the trial a safety
profile for AMR101 similar to placebo.

The ANCHOR trial is a multi-center, placebo-controlled, randomized, double-blind, 12-week pivotal study to evaluate the efficacy and safety of
2 grams and 4 grams of AMR101 in patients with high triglycerides (>200 and <500mg/dL) who are on statin therapy. Patients in this trial are
characterized as having high triglyceride levels, as outlined in the NCEP Guidelines, with mixed dyslipidemia (two or more lipid disorders). The
primary endpoint in the trial is the percentage change in triglyceride level from baseline compared to placebo after 12 weeks of treatment. No
prescription Omega-3 based drug, such as AMR101, is currently approved in the United States for treating high triglyceride levels in
statin-treated patients who have mixed dyslipidemia. In December 2010, we announced that we completed patient enrollment and randomization
with 702 patients enrolled and randomized to the 2 gram, 4 gram and placebo arms of the trial. We expect to announce top-line results from the
ANCHOR trial in the second quarter of 2011.

We expect to submit a New Drug Application, or NDA, to the FDA in the third quarter of 2011 requesting approval to market and sell AMR101
for the indication being studied in the MARINE trial in the United States. Depending on the timing of the NDA and the results of the ANCHOR
trial, we may elect to add the ANCHOR trial results to the NDA we are preparing. If the ANCHOR results are added to the NDA, the NDA
would seek approval for the indication studied in the MARINE trial with the ANCHOR results either as a separate indication for use or
referenced in the label as data supporting the safe use of AMR101 in the treatment of high triglyceride levels in statin-treated patients who have
mixed dyslipidemia. In order to obtain a separate indication for AMR101 based on the ANCHOR trial results, the FDA requires that we have a
clinical outcomes study substantially underway at the time of the NDA filing. 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. Opportunities to
market and sell AMR101 outside the United States are currently under evaluation.

In January 2011, we completed an equity offering from which we received approximately $98.7 million in proceeds, net of fees and transaction
costs. Together with our cash balance of $31.4 million at December 31, 2010, we believe we have sufficient financial resources to enable us to
file an NDA and begin commercial preparation of AMR101 regardless of the NDA submission strategy we choose.

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 10-K for the fiscal year ended December 31, 2010, filed with the SEC on March 16, 2011.

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
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telephone number is +353-1-6699-020. Our principal research and development facilities are located at 12 Roosevelt Avenue, Mystic,
Connecticut 06355. Our website address is www.amarincorp.com. Information contained on, or accessible through, 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.
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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.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into it contain forward-looking statements. Forward-looking statements relate to

future events or our future financial performance. We generally identify forward-looking statements by terminology such as may, will,  would,
should, expects, plans, anticipates, could, intends, target, projects, contemplates, believes, estimates, predicts, assume

or other similar words or the negative of these terms. These statements are only predictions. We have based these forward-looking statements

largely on our current expectations and projections about future events and financial trends that we believe may affect our business, financial

condition and results of operations. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and

other factors described in Risk Factors and in our periodic filings with the SEC, incorporated by reference or included in this prospectus or any

prospectus supplement. Accordingly, you should not place undue reliance upon these forward-looking statements. We cannot assure you that the

events and circumstances reflected in the forward-looking statements will be achieved or occur, the timing of events and circumstances and

actual results could differ materially from those projected in the forward looking statements. Forward-looking statements contained in this

prospectus include, but are not limited to, statements about:

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;

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;
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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; and

growth in costs and expenses.
The forward-looking statements made or incorporated by reference in this prospectus relate only to events as of the date on which the statements
are made. We have included important factors in the cautionary statements included in this prospectus and incorporated herein by reference,
including under the caption entitled Risk Factors that we believe could cause actual results or events to differ materially from the
forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future acquisitions,
mergers, dispositions, joint ventures or investments we may make. Except as required by law, we do not assume any intent to update any
forward-looking statements after the date on which the statement is made, whether as a result of new information, future events or circumstances
or otherwise.

DESCRIPTION OF SECURITIES

We or our selling security holders 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, from time to time under this prospectus
at prices and on terms to be determined by market conditions at the time of offering. Each time we or our selling security holders 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.

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
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.
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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.

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;

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
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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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Under UK law and the Articles of Association, there are no limitations on the right of nonresidents of the United Kingdom or owners who are
not citizens of the United Kingdom to hold or vote our ordinary shares.

Description of Preference Shares

The following description of our preference shares is only a summary of the general terms of the preference shares of any series that may be
offered under this prospectus. We will prepare a prospectus supplement each time we or our selling security holders offer 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 so provide, 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, that may 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 £0.05 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 or
our selling security holders offer 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 or our selling security holders 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;

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;
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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;

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 or our selling security holders sell 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.

Description of Debt Securities

This prospectus describes the general terms and provisions of the debt securities we or our selling security holders may offer under this
prospectus. When we or our selling security holders 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. You should read the actual indenture if you do not fully understand a term or the way we use it in this prospectus.
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We or our selling security holders 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.

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 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
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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 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 ordinary shares or preference shares or the method
by which any such portion shall be determined;

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 ordinary shares or preference shares 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;
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payable;

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

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;

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;
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whether and under what circumstances the debt securities being offered are convertible into ordinary shares or preference shares, 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

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.
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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.

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
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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.

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;
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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:

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;
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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:

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;
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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

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;

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
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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
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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;

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 specified 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.

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
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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.

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:

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.
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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.

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:

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.
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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.

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 ordinary shares or preference shares will be set forth in the
applicable prospectus supplement. The terms will include whether the debt securities are convertible into ordinary shares or preference shares,
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 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.

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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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.

Description of Warrants

We or our selling security holders may offer 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 or more 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 or our selling security holders offer warrants, they will be evidenced by 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 or our
selling security holders offer 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.

Description of 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.

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
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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, 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. 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 an ADS owner. Banks and brokers typically hold securities such as the ADSs through
clearing and settlement systems such as DTC. The procedures of such clearing and settlement systems may limit your ability to exercise your
rights as an owner of ADSs. Please consult with your broker or bank to determine what those procedures are. All ADSs held through DTC will
be registered in the name of a nominee of DTC. 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

Whenever we make a cash distribution for the securities on deposit with the custodian, we will deposit the funds with the custodian. 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.
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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 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.

Distributions of Shares

Whenever we make a free distribution of shares for the securities on deposit with the custodian, we will deposit the applicable number of shares
with the custodian. 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-share ratio as described above, it may sell the 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 ADSs 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.
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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.

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 or exchange control regulations or laws; or

there is any requirement that distributable securities be registered under the 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.
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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;

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.

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 ADSs 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.
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Each holder depositing ordinary shares that constitute restricted securities (as defined in the deposit agreement) with the depositary will receive
restricted ADSs pursuant to and in accordance with letter agreements between the depositary and us. We entered into these letter agreements to,
inter alia, establish procedures for (i) the deposit of restricted securities with the depositary, (ii) the issuance by the depositary of 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.

Restricted ADSs may only be transferred or exchanged in accordance with the letter agreements. Except as set forth in the letter agreements and
except as required by applicable law, restricted ADSs will have the same rights and obligations and will be treated as ADSs that are not

restricted ADSs  for all other purposes. Restricted ADSs 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.

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 above. 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.
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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)

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 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.
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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 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 an unsegregated non-interest bearing escrow
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.

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.
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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 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.

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 for whom such conversion and distribution is not lawful and practicable.

32

Table of Contents 61



Edgar Filing: AMARIN CORP PLC\UK - Form 424B5

Table of Conten
CERTAIN MATERIAL U.K. TAX CONSIDERATIONS
Capital Gains

If you are not resident or ordinarily resident in the United Kingdom ( UK ) for UK tax purposes, you will not be liable for UK tax on capital gains
realized or accrued on the sale or other disposition of ordinary shares or ADSs unless the ordinary shares or ADSs are held in connection with

your trade carried on in the UK through a branch or agency and the ordinary shares or ADSs are or have been used, held or acquired for the
purposes of such trade or such branch or agency.

An individual holder of ordinary shares or ADSs who ceases to be resident or ordinarily resident in the UK for UK tax purposes for a period of
less than 5 years and who disposes of ordinary shares or ADSs during that period may also be liable on returning to the UK for UK capital gains
tax despite the fact that the individual may not be resident or ordinarily resident in the UK at the time of the disposal.

Inheritance Tax

If you are an individual domiciled in the United States and are not a national of the UK for the purposes of the Inheritance and Gift Tax Treaty
1978 between the United States and the UK, any ordinary shares or ADS beneficially owned by you will not generally be subject to UK
inheritance tax on your death or on a gift made by you during your lifetime, provided that any applicable United States federal gift or estate tax
liability is paid, except where the ordinary share or ADS is part of the business property of your UK permanent establishment.

Where the ordinary shares or ADSs have been placed in trust by a settlor who, at the time of the settlement, was domiciled in the United States
and not a national of the UK, the ordinary shares or ADSs will not generally be subject to UK inheritance tax.

Stamp Duty and Stamp Duty Reserve Tax
Transfer of ADSs

No UK stamp duty will be payable on an instrument transferring an ADS or on a written agreement to transfer an ADS provided that the
instrument of transfer or the agreement to transfer is executed and remains at all times outside the UK. Where these conditions are not met, the
transfer of, or agreement to transfer, an ADS could, depending on the circumstances, attract a charge to ad valorem stamp duty at the rate of
0.5% of the value of the consideration.

No stamp duty reserve tax will be payable in respect of an agreement to transfer an ADS, whether made in or outside the UK.
Issue and Transfer of Ordinary Shares

Except in relation to persons whose business is or includes the issue of depositary receipts or the provision of clearance services or their
nominees (whose particular circumstances are not considered further in this report), the issue of ordinary shares by Amarin will not give rise to a
charge to UK stamp duty or stamp duty reserve tax.

Transfers of ordinary shares, as opposed to ADSs, will attract ad valorem stamp duty at the rate of 0.5% of the amount or value of the
consideration. A charge to stamp duty reserve tax, at the rate of 0.5% of the amount or value of the consideration, will arise on an agreement to
transfer ordinary shares. The stamp duty reserve tax is payable on the seventh day of the month following the month in which the charge arises.
Where an instrument of transfer is executed and duly stamped before the expiry of a period of six years beginning with the date of that
agreement, any stamp duty reserve tax that has not been paid ceases to be payable.
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Taxation of Dividends
Under UK law, there is no withholding tax on dividends.
CERTAIN MATERIAL IRISH TAX CONSIDERATIONS

The summary only applies to U.S. Holders that legally and beneficially hold their ordinary shares or ADSs evidenced by ADRs 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.

Solely for the purposes of this summary of Irish Tax Considerations, a U.S. Holder means a holder of ordinary shares or ADSs evidenced by
ADREs that (i) beneficially owns the ordinary shares or ADSs registered in their name; (ii) is resident in the United States for the purposes of the
Ireland-United States Double Taxation Convention, or 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 ADSs.

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 ordinary shares or ADSs evidenced by ADRs will be exempt from DWT fif, 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 ordinary shares or 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 Ordinary Shares or ADSs

U.S. Holders will not be subject to Irish capital gains tax, or CGT, on the disposal of ordinary shares or ADSs provided that such ordinary shares
or 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 listing of ADSs on NASDAQ, no assurances can be given in this
regard.
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If, for any reason, our ADSs cease to be listed on NASDAQ, U.S. Holders will not be subject to CGT on the disposal of their ordinary shares or
ADSs provided that the ordinary shares or 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 ordinary shares or ADSs will come within the charge to Irish capital acquisitions tax if either:

(1) the disponer or the donee/successor in relation to the gift or inheritance is resident or ordinarily resident in Ireland (or, in certain
circumstances, if the disponer is domiciled in Ireland irrespective of his residence or that of the donee/successor); or

(ii) the ordinary shares or ADSs are regarded as property situated in Ireland (i.e. if the ordinary shares or ADSs are physically located in Ireland
or if the register of the ordinary shares or ADSs is maintained in Ireland).

On the basis that the ordinary shares or ADSs should not be regarded as property situated in Ireland (given that the registers are not maintained
in Ireland), a gift or inheritance of the ordinary shares or ADSs should only come within the charge to Irish capital acquisitions tax based on the
residency of the disponer and donee.

Irish Stamp Duty

No Irish stamp duty or capital duty should arise on the issue or transfer for cash of ordinary shares or ADSs on the basis that such transactions
do not relate to Irish stocks or securities of an Irish registered company.

CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain material U.S. federal income tax considerations with respect to the acquisition, ownership and disposition
of ordinary shares or ADSs by a U.S. Holder (as defined below). This summary applies to you only if you hold ordinary shares or 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 and administrative rulings and judicial decisions as in effect on the date of this prospectus, 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 Amarin;

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;
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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 ordinary shares or 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.
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 ordinary shares or ADSs. A non-U.S. Holder is a beneficial owner of ordinary shares or 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 ordinary shares or
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 ordinary shares or ADSs should consult the partner s tax advisor regarding the specific tax consequences of
the acquisition and ownership of ordinary shares or ADSs.

YOU SHOULD CONSULT YOUR OWN ADVISOR REGARDING THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP
AND DISPOSITION OF ORDINARY SHARES AND 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
ordinary share or ADS that is:

an individual citizen or resident of the United States;

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

Subject to the discussion under ~ Passive Foreign Investment Company, below, the gross amount of distributions, if any, payable on ordinary
shares and 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 Amarin 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 Amarin with
respect to the ordinary shares and ADSs will constitute ordinary dividend income.

Amarin, 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
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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 ordinary shares

or 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.

The amount of a distribution paid to a U.S. Holder of ordinary shares or 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 Ordinary Shares or ADSs

Subject to the discussion under  Passive Foreign Investment Company, below, in general, if you sell or otherwise dispose of ordinary shares or
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 ordinary shares or ADSs;

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 ordinary shares or
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 ordinary shares or ADSs,
the amount realized will be based on the U.S. dollar value of the foreign currency received with respect to such ordinary shares and 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 ordinary shares or ADSs, you
generally may elect the same treatment required of cash basis taxpayers with respect to a sale or other taxable disposition of such ordinary shares
or 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
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foreign currency received on the date of the sale (or other taxable disposition) of ordinary shares or ADSs and the settlement date. 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 ordinary shares or ADSs.

Passive Foreign Investment Company

PFIC Rules Generally. U.S. Holders of ordinary shares and 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 now or in the future, we believe it prudent to assume that we may be classified as a PFIC now or 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 assettest ). 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.

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 ordinary share or ADS at a gain or who receives a distribution treated as an excess distribution on an ordinary share or
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 ordinary
share or 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.

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 ordinary share or 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 ordinary shares or 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 ordinary shares or ADSs, Amarin 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.
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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 ordinary shares or 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 ordinary shares or 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 ordinary shares or 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 ordinary shares or ADSs, subject to the QEF regime, and to purge the PFIC
status of such ordinary shares or ADSs going forward.

Mark-to-Market Election. If Amarin is or becomes a PFIC, a U.S. Holder of ordinary shares or ADSs may elect to recognize any gain or loss on
ordinary shares or ADSs on a mark-to-market basis at the end of each taxable year, so long as the ordinary shares and 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. 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 ordinary shares or ADSs on a mark-to-market basis and may recognize losses inherent in such ordinary shares or 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 ordinary shares or ADSs. Upon a sale or other disposition of ordinary shares or 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. Whether or not the
mark-to-market election is available will depend on whether the ordinary shares or ADSs are regularly traded on a qualifying exchange and
Amarin cannot provide assurance that the ordinary shares or ADSs will be considered regularly traded (which determination is based on the
volume of trading of the ordinary shares or ADSs) for all years in which Amarin may be a PFIC.

Rules for Lower-Tier PFIC Subsidiaries. Special adverse rules apply to U.S. Holders of ordinary shares or 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 (i) 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 ordinary shares or ADSs. A QEF election that is made for ordinary shares or 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 ordinary shares or ADSs, Amarin 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 for Amarin, if available, 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.

Reporting. A U.S. Holder s ownership of ordinary shares or 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 ordinary shares and 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.
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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, 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 ordinary shares or ADSs.

U.S. Information Reporting and Backup Withholding

U.S. Holders of ordinary shares and ADSs may be subject to information reporting and may be subject to backup withholding on distributions on
ordinary shares and ADSs or on the proceeds from a sale or other disposition of ordinary shares and ADSs paid within the United States.
Payments of distributions on, or the proceeds from the sale or other disposition of ordinary shares and 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.

USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of our securities offered by us under this prospectus. 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, we evaluate acquisition opportunities and engage in related
discussions with other companies from time to time.

Pending the use of the net proceeds, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade securities.
We will not receive any of the proceeds of the sale by selling security holders of the securities covered by this prospectus.
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.
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Year Ended December 31,
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 $28,021,000, $45,847,000, $18,489,000,
$30,606,000 and $249,589,000 for the years ended December 31, 2006, 2007, 2008, 2009 and 2010, respectively. For this reason, no ratios
are provided for these periods.

SELLING SECURITY HOLDERS

Information about selling security holders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in
filings we make with the SEC which are incorporated into this prospectus by reference.

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 from Amarin Corporation plc s Annual Report on Form 10-K
for the year ended December 31, 2010, and the effectiveness of Amarin Corporation plc and subsidiaries internal control over financial reporting
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are

incorporated herein by reference (which reports (1) express an unqualified opinion on the consolidated financial statements and (2) express an
adverse opinion on the effectiveness of internal control over financial reporting because of a material weakness). Such financial statements have
been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

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 10-K for the year ended December 31, 2010;

2. Our Current Reports on Form 8-K filed with the SEC on January 6, 2011 and January 11, 2011;
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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.

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
documents 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.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon such
person s written or oral request, a copy of any and all of the information incorporated by reference in this prospectus, other than exhibits to such
documents, unless such exhibits are specifically incorporated by reference into the information that this prospectus incorporates. Requests
should be directed to Investor Relations of Amarin Corporation plc, c/o Amarin Pharma, Inc., Mystic Packer Building, 12 Roosevelt Avenue,
Mystic, Connecticut 06355; telephone: (860) 572-4979. 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.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement, of which this prospectus is a part, covering the securities offered hereby. As allowed by SEC rules, this
prospectus does not include all of the information contained in the registration statement. You are referred to the registration statement and the
included exhibits for further information. This prospectus is qualified in its entirety by such other information.

We are subject to the informational requirements of the Securities Exchange Act and file annual, quarterly and current reports, proxy statements
and other information with the SEC. You can read our SEC filings, including the registration statement, over the Internet at the SEC s website at
www.sec.gov. You may also read and copy any document we file with the SEC at its Public Reference Room at 100 F Street, N.E., Washington,
D.C., 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facility. Additionally, we
make these filings available, free of charge, on our website at www.amarincorp.com as soon as reasonably practicable after we electronically file
such materials with, or furnish them to, the SEC.
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