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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2012

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from              to             

Commission File No. 0-21392

Amarin Corporation plc
(Exact Name of Registrant as Specified in its Charter)
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England and Wales Not applicable
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)

2 Pembroke House, Upper Pembroke Street 28-32 Dublin 2, Ireland
(Address of Principal Executive Offices) (Zip Code)

Registrant�s telephone number, including area code: +353 (0) 1 6699 020

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    YES  x    NO  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§229.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    YES  x    NO  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if smaller reporting company) Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    YES  ¨    NO  x

137,578,304 shares held as American Depository Shares (ADS), each representing one Ordinary Share, 50 pence par value per share, and
313,284 ordinary shares, were outstanding as of May 3, 2012.
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PART I

AMARIN CORPORATION PLC

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share and per share amounts)

March 31,
2012

December 31,
2011

ASSETS
Current Assets:
Cash and cash equivalents $ 245,822 $ 116,602
Deferred tax asset 533 533
Other current assets 4,968 1,837

Total current assets 251,323 118,972

Property, plant and equipment, net 492 432
Deferred tax asset 7,368 4,734
Other long term assets 1,657 2,241

TOTAL ASSETS $ 260,840 $ 126,379

LIABILITIES AND STOCKHOLDERS� (DEFICIT) EQUITY
Current Liabilities:
Accounts payable $ 4,568 $ 4,419
Accrued expenses and other liabilities 5,016 4,033

Total current liabilities 9,584 8,452

Long-Term Liabilities:
Warrant derivative liability 191,387 123,125
Long term debt and other long-term liabilities 124,283 764

Total liabilities 325,254 132,341

Commitments and contingencies (Note 5)
Stockholders� Deficit:
Common stock, £0.50 par, unlimited authorized; 136,427,695 issued, 136,407,616 outstanding at March 31,
2012; 135,832,542 issued, 135,812,463 outstanding at December 31, 2011 113,790 113,321
Additional paid-in capital 478,757 449,393
Treasury stock; 20,079 shares at March 31, 2012 and December 31, 2011 (217) (217)
Accumulated deficit (656,744) (568,459)

Total stockholders� deficit (64,414) (5,962)
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TOTAL LIABILITIES AND STOCKHOLDERS� DEFICIT $ 260,840 $ 126,379

See notes to condensed consolidated financial statements.
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AMARIN CORPORATION PLC

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except share and per share amounts)

Three months ended March 31,
2012 2011

Revenues $ �  $ �  
Operating Expenses:
Research and development 4,756 4,449
Marketing, general and administrative 14,027 2,726

Total operating expenses 18,783 7,175

Operating loss (18,783) (7,175)
(Loss) gain on change in fair value of derivative liability (66,209) 25,342
Interest (expense) income, net (3,951) 1
Other income, net 68 77

(Loss) income from operations before taxes (88,875) 18,245
(Provision) benefit for income taxes 590 49

Net (loss) income $ (88,285) $ 18,294

(Loss) income per share:
Basic $ (0.65) $ 0.15
Diluted $ (0.65) $ 0.12

Weighted average shares:
Basic 136,011 123,426
Diluted 136,011 151,500

See notes to condensed consolidated financial statements.
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AMARIN CORPORATION PLC

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN (DEFICIT) EQUITY

(In thousands, except share amounts)

126,209,529 126,209,529 126,209,529 126,209,529 126,209,529 126,209,529

Common
Shares

Common
Stock

Additional
Paid-in
Capital

Treasury
shares

Retained
earnings Total

At December 31, 2011 135,832,542 $ 113,321 $ 449,393 $ (217) $ (568,459) $ (5,962)

Warrants exercised 40,000 31 28 �  �  59

Transfer of fair value of warrants
exercised from liabilities to equity �  �  321 �  �  321
Conversion option of exchangeable
notes 22,898 22,898

Stock options exercised 554,259 438 353 �  �  791

Tax benefits realized from
stock-based compensation �  �  1,884 �  �  1,884

Shares issued for services 894 �  6 �  �  6

Share based compensation �  �  3,874 �  �  3,874

Loss for the period �  �  �  �  (88,285) (88,285)

At March 31, 2012 136,427,695 $ 113,790 $ 478,757 $ (217) $ (656,744) $ (64,414)

126,209,529 126,209,529 126,209,529 126,209,529 126,209,529 126,209,529

Common
Shares

Common
Stock

Additional
Paid-in
Capital

Treasury
shares

Retained
earnings Total

At December 31, 2010 106,856,731 $ 90,465 $ 206,718 $ (217) $ (499,333) $ (202,367)

Warrants exercised 4,557,364 3,641 2,813 �  �  6,454

Transfer of fair value of warrants
exercised from liabilities to equity �  �  29,229 �  �  29,229

Shares issued in January financing 13,800,000 10,723 87,948 �  �  98,671

Stock options exercised 994,749 792 932 �  �  1,724

Shares issued for services 685 �  6 �  �  6

Share based compensation �  �  1,540 �  �  1,540

Income for the period �  �  �  �  18,294 18,294

At March 31, 2011 126,209,529 $ 105,621 $ 329,186 $ (217) $ (481,039) $ (46,449)
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See notes to condensed consolidated financial statements.
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AMARIN CORPORATION PLC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Three Months Ended March 31,
2012 2011

CASH FLOWS FROM OPERATING ACTIVITIES:
Net (loss) income $ (88,285) $ 18,294
Adjustments to reconcile (loss) income to net cash used in operating activities:
Depreciation and amortization 32 15
Stock-based compensation 3,874 1,540
Stock-based compensation�warrants 2,374 (679)
Shares issued for services 6 6
Excess tax benefit from stock-based awards (1,884) �  
Accrued interest payable 1,196 �  
Loss (gain) on change in fair value of derivative liability 66,209 (25,342) 
Changes in assets and liabilities:
Other current assets (3,131) 586
Other non-current assets (2,050) �  
Change in lease liability (8) (12)
Accounts payable and other liabilities 1,137 (3,217)
Other non-current liabilities 2,793 �  

Net cash used in operating activities (17,737) (8,809)

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of equipment (92) �  

Net cash used in investing activities (92) �  

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock, net of transaction costs �  98,671
Proceeds from exercise of stock options, net of transaction costs 791 1,724
Proceeds from exercise of warrants, net of transaction costs 59 6,454
Proceeds from issuance of exchangeable debt, net of transaction costs 144,316
Excess tax benefit from stock-based awards 1,884
Payments under capital leases (1) �  

Net cash provided by financing activities 147,049 106,849
NET INCREASE IN CASH AND CASH EQUIVALENTS 129,220 98,040
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 116,602 31,442

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 245,822 $ 129,482

Supplemental disclosure of cash flow information:
Cash paid during the year for:
Interest $ �  $ �  
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Income taxes $ 111 $ 265

Non-cash transactions:
Transfer from derivative liability to equity, fair value of warrants exercised $ 321 $ 29,229

See notes to condensed consolidated financial statements.
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AMARIN CORPORATION PLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

For purposes of this Quarterly Report on Form 10-Q, our ordinary shares may also be referred to as �common shares� or �common stock.�

(1) Nature of Business and Basis of Presentation
Nature of Business

Amarin Corporation plc, �Amarin� or the �Company�, is a public limited company with its primary stock market listing in the United States on the
NASDAQ Global 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.

Amarin is a late-stage biopharmaceutical company with expertise in lipid science focused on the treatment of cardiovascular disease. The
Company�s lead product candidate is AMR101, an ultra-pure omega-3 fatty acid, comprising not less than 96% ultra pure icosapent ethyl, or
ethyl-EPA. Amarin is developing AMR101 for the treatment of patients with very high triglyceride levels and high triglyceride levels, or
hypertriglyceridemia. Triglycerides are fats in the blood.

Basis of Presentation

The accompanying consolidated financial statements of the Company and subsidiaries have been prepared on a basis which assumes that the
Company will continue as a going concern, which contemplates the realization of assets and the satisfaction of liabilities and commitments in the
normal course of business. Prior to 2004, the Company was in the business of selling a previous biopharmaceutical compound, which has since
been discontinued. The Company�s current focus is on the development and commercialization of AMR101, which is still under development
and not available for sale. However, the Company is not considered a development stage business, as the release and sale of the previous product
represented the exit of the Company from the development stage.

At March 31, 2012, the Company had cash and cash equivalents of $245.8 million. The Company�s consolidated balance sheet also includes a
significant derivative liability (see footnote 3�Warrants and Derivative Liability) reflecting the fair value of outstanding warrants to purchase
shares of the Company�s common stock. This liability can only be settled in shares of the Company�s stock and, as such, would only result in cash
inflows upon the exercise of the warrants�not a cash outflow. Accordingly, this warrant derivative liability presents neither a short nor long-term
claim on the liquid assets of the Company.

On January 9, 2012, Amarin, through its wholly-owned subsidiary Corsicanto Limited, a private limited company incorporated under the laws of
Ireland, completed a private placement of $150.0 million in aggregate principal amount of its 3.5% exchangeable senior notes due 2032 resulting
in net proceeds to the Company of $144.3 million. The notes are the senior unsecured obligations of Corsicanto Limited and are guaranteed by
Amarin.

The Company believes its cash, including the net proceeds from the January 2012 financing, will be sufficient to fund its projected operations
for at least the next twelve months, including advancement of the REDUCE-IT cardiovascular outcomes study, commercial preparation and,
subject to regulatory approval, projected launch of AMR101, working capital and other general corporate activities. This is based on
management�s current operational plans and activities at normal levels and does not assume any cash inflows from partnerships, warrant
exercises or other dilutive or non-dilutive financings in the long-term.

(2) Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents consist of cash, deposits held at call with banks, and short-term highly liquid instruments with remaining maturities at
the date of purchase of 90 days or less.

Research and Development Costs
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The Company charges research and development costs to operations as incurred. Research and development expenses are comprised of costs
incurred by the Company in performing research and development activities, including salary and benefits; stock-based compensation expense;
laboratory supplies and other direct expenses; contractual services, including clinical trial and pharmaceutical development costs; commercial
supply investment in its drug candidates; and infrastructure costs, including facilities costs and depreciation expense.

Marketing, General and Administrative Costs

Warrant related expense from non-cash changes in fair value of the warrant derivative liability associated with warrants issued in October 2009
to former officers of Amarin is recorded as compensation expense and classified as part of marketing, general and administrative costs, net of
warrants exercised.

5

Edgar Filing: AMARIN CORP PLC\UK - Form 10-Q

Table of Contents 12



Table of Contents

Income Taxes

Deferred tax assets and liabilities are recognized for the future tax consequences of differences between the carrying amounts and tax bases of
assets and liabilities and operating loss carryforwards and other attributes using enacted rates expected to be in effect when those differences
reverse. Valuation allowances are provided against deferred tax assets that are not more likely than not to be realized.

The Company provides reserves for potential payments of tax to various tax authorities or does not recognize tax benefits related to uncertain tax
positions and other issues. Tax benefits for uncertain tax positions are based on a determination of whether a tax benefit taken by the Company
in its tax filings or positions is �more likely than not� to be realized, assuming that the matter in question will be decided based on its technical
merits. The Company�s policy is to record interest and penalties in the provision for income taxes.

Net (Loss) Income per Share

Basic net (loss) income per share is determined by dividing net (loss) income by the weighted average shares of common stock outstanding
during the period. Diluted net (loss) income per share is determined by dividing net (loss) income by diluted weighted average shares
outstanding. Diluted weighted average shares reflects the dilutive effect, if any, of potentially dilutive common shares, such as common stock
options and warrants calculated using the treasury stock method and convertible notes using the �if-converted� method. In periods with reported
net operating losses, all common stock options and warrants are deemed anti-dilutive such that basic net loss per share and diluted net loss per
share are equal.

The following table presents the calculation of both basic and diluted net (loss) income per share:

Three Months Ended
(In thousands, except per share

amounts)
March 31,

2012
March 31,

2011
Net (loss) income $ (88,285) $ 18,294

Weighted average shares outstanding 136,011 123,426
Dilutive effect of employee stock options and warrants 0 28,074

Diluted weighted average shares outstanding 136,011 151,500

Basic (loss) income per share $ (0.65) $ 0.15
Diluted (loss) income per share $ (0.65) $ 0.12

Potentially dilutive securities representing approximately 51.5 million and 1.1 million shares of common stock for the three month period ended
March 31, 2012 and March 31, 2011, respectively, were excluded from the computation of diluted earnings per share because their effect would
have been anti-dilutive.

Stock-Based Compensation

Stock-based compensation cost is measured at the grant date, based on the fair value of the award, and is recognized as compensation cost over
the requisite service period.

Derivative Instruments

Derivative financial liabilities are recorded at fair value, with gains and losses arising for changes in fair value recognized in the statement of
operations at each period end while such instruments are outstanding. If the Company issues shares to discharge the liability, the derivative
financial liability is derecognized and common stock and additional paid-in capital are recognized on the issuance of those shares. The warrants
are valued using a Black-Scholes option pricing model or a Monte Carlo simulation depending on the nature of instrument.
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If the terms of warrants that initially require the warrants to be classified as derivative financial liabilities lapse, the derivative financial liability
is reclassified out of financial liabilities into equity at its fair value on that date. At settlement date, if the instruments are settled in shares the
carrying value of the warrants are derecognised and transferred to equity at their fair value at that date. The cash proceeds received from
exercises of warrants are recorded in common stock and additional paid-in capital.

Debt Instruments

Debt instruments are initially recorded at fair value, with coupon interest and amortization of debt issuance discounts recognized in the statement
of operations as interest expense at each period end while such instruments are outstanding. If the Company issues shares to discharge the
liability, the debt obligation is derecognized and common stock and additional paid-in capital are recognized on the issuance of those shares.

Our exchangeable notes contain a conversion option which is classified as equity. The fair value of the liability component of the debt
instrument was deducted from the initial proceeds to determine the proceeds to be allocated to the conversion option. The embedded conversion
option is indexed to the Company�s stock and treated as equity on the balance sheet. The conversion option is evaluated on a quarterly basis to
determine if it still meets the criteria to be equity classified. The excess principal amount of the debt over the carrying value of the liability is
amortized over its estimated life.

Foreign Currency

All subsidiaries use the United States dollar as the functional currency. Monetary assets and liabilities denominated in a foreign currency are
remeasured into United States dollars at year-end exchange rates. Non-monetary assets and liabilities carried in a foreign currency are
remeasured into United States dollars using rates of exchange prevailing when such assets or liabilities were obtained or incurred, and expenses
are generally remeasured using rates of exchange prevailing when such expenses are incurred. Gains and losses from the remeasurement are
included in other income, net in the consolidated financial statements of operations. For transactions settled during the period, gains and losses
are included in other income, net in the consolidated statements of operations. Foreign exchange gains (and losses) have not been significant in
the periods presented.

6
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Fair Value of Financial Instruments

The Company provides disclosure of financial assets and financial liabilities that are carried at fair value based on the price that would be
received upon sale of an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Fair
value measurements may be classified based on the amount of subjectivity associated with the inputs to fair valuation of these assets and
liabilities using the following three levels:

Level 1�Inputs are unadjusted quoted prices in active markets for identical assets or liabilities that the Company has the ability to access at the
measurement date.

Level 2�Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in
markets that are not active, inputs other than quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.) and
inputs that are derived principally from or corroborated by observable market data by correlation or other means (market corroborated inputs).

Level 3�Unobservable inputs that reflect the Company�s estimates of the assumptions that market participants would use in pricing the asset or
liability. The Company develops these inputs based on the best information available, including its own data.

The following table presents information about the Company�s liability as of March 31, 2012 and December 31, 2011 that is measured at fair
value on a recurring basis and indicates the fair value hierarchy of the valuation techniques the Company utilized to determine such fair value:

The following table presents information about the Company�s liability as of March 31, 2012 and December 31, 2011 that is measured at fair
value on a recurring basis and indicates the fair value hierarchy of the valuation techniques the Company utilized to determine such fair value:

00000000 00000000 00000000 00000000
March 31, 2012

In thousands Total Level 1 Level 2 Level 3

Asset:

Cash equivalents $ 37 $ 37 $ �  $ �  

Liability:

Warrant derivative liability $ 191,387 $ �  $ �  $ 191,387

00000000 00000000 00000000 00000000
December 31, 2011

In thousands Total Level 1 Level 2 Level 3

Asset:

Cash equivalents $ 39 $ 39 $ �  $ �  

Liability:

Warrant derivative liability $ 123,125 $ �  $ �  $ 123,125

The carrying amounts of cash, cash equivalents, accounts payable and accrued liabilities approximate fair value because of their short-term
nature.

At December 31, 2011, the fair value of the warrant derivative liability was determined to be $123.1 million using the Black-Scholes option
valuation model applying the following assumptions: (i) risk-free rate of 0.36%, (ii) remaining term of 2.8 years, (iii) no dividend yield
(iv) volatility of 118%, and (v) the stock price on the date of measurement.
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At March 31, 2012, the fair value of the warrant derivative liability was determined to be $191.4 million using the Black-Scholes option
valuation model applying the following assumptions: (i) risk-free rate of 0.42%, (ii) remaining term of 2.5 years, (iii) no dividend yield
(iv) volatility of 119%, and (v) the stock price on the date of measurement. The $68.3 million increase in the fair value of the warrant liability
during the three months ended March 31, 2012 was recognized as: (i) a $0.3 million transfer from warrant liability to additional paid-in capital
for the fair value of warrants exercised during the three months ended March 31, 2012, (ii) a $66.2 million loss on change in fair value of the
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remaining derivative liability and (iii) $2.4 million compensation expense for change in fair value of warrants issued to former employees, both
amounts are included in the consolidated statement of operations for the three months ended March 31, 2012. The change in the fair value of the
warrant derivative liability is as follows (in thousands):

October
2009

Warrants
Balance at December 31, 2010 $ 230,069

Gain on change in fair value of derivative liability (25,342)
Compensation income for change in fair value of warrants issued to former
employees (679)
Transfers to equity (29,229)

Balance at March 31, 2011 $ 174,819

October
2009

Warrants
Balance at December 31, 2011 $ 123,125

Loss on change in fair value of derivative liability 66,209
Compensation expense for change in fair value of warrants issued to former
employees 2,374
Transfers to equity (321)

Balance at March 31, 2012 $ 191,387

The fair value of this warrant liability is determined using the Black-Scholes option valuation model and is therefore sensitive to changes in the
market price of our common stock among other factors. In the event of a hypothetical 10% increase in the market price of our common stock
($12.45 based on the $11.32 market price of our stock at March 31, 2012) on which the March 31, 2012 valuation was based, the value would
have increased by $20.7 million. Such increase would have been reflected as additional loss on revaluation of the warrant liability in our
statement of operations. Significant increases (decreases) in this input in isolation would result in a significantly higher (lower) fair value asset
measurement.

Segment and Geographical Information

For the three months ended March 31, 2012 and 2011, the Company has reported its business as a single reporting segment. The Company�s chief
decision maker, who is the Chief Executive Officer, regularly evaluates the Company on a consolidated basis.

Recent Accounting Pronouncements

From time to time, new accounting pronouncements are issued by FASB and are adopted by the Company as of the specified effective date. The
Company believes that the impact of other recently issued but not yet adopted accounting pronouncements will not have a material impact on
consolidated financial position, results of operations, and cash flows, or do not apply to the Company�s operations.

(3) Warrants and Derivative Liability
The Company had 21,066,363 warrants to purchase common shares outstanding at March 31, 2012 at a weighted-average exercise price of
$1.48, as summarized in the following table:
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Issue Date Amount Exercise Price Expiration Date
4/27/07 17,500 17.90 1/17/2014
6/1/07 55,737 7.20 5/31/12
12/5/07 516,300 1.17 12/3/12
7/31/09 138,888 1.00 7/30/14
7/31/09 1,666,000 1.00 7/30/14
10/16/09 18,024,888 1.50 10/15/14
10/16/09 647,050 1.50 10/15/14

21,066,363 $ 1.48

8
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October 2009 Warrants

On October 16, 2009, the Company completed a $70.0 million private placement with both existing and new investors resulting in $62.3 million
in net proceeds and an additional $3.6 million from bridge notes converted in conjunction with the private placement. In consideration for the
$62.3 million in net cash proceeds Amarin issued 66.4 million units, each unit consisting of (i) one ADS (representing one ordinary share) at a
purchase price of $1.00 and (ii) a warrant with a five year term to purchase 0.5 of an ADS at an exercise price of $1.50 per ADS. In
consideration for the conversion of $3.6 million of convertible bridge notes, Amarin issued 4.0 million units, each unit consisting of (i) one ADS
(representing one ordinary share) at a purchase price of $0.90 and (ii) a warrant with a five year term to purchase 0.5 of an ADS at an exercise
price of $1.50 per ADS. The total number of warrants issued in conjunction with the financing was 35.2 million.

The warrants issued in connection with the October 2009 financing contained a pricing variability feature which provided for an increase to the
exercise price if the exchange rate between the U.S. dollar and British pound adjusts such that the warrants could be issued at a price less than
the £0.5 par value of the common stock � that is, if the exchange rate exceeded U.S. $3.00 per £1.0 sterling. Due to the potential variable nature of
the exercise price, the warrants are not considered to be indexed to the Company�s common stock. Accordingly, the warrants do not qualify for
the exception to classify the warrants within equity and are classified as a derivative liability. The fair value of this warrant derivative liability is
remeasured at each reporting period, with changes in fair value recognized in the statement of operations. The fair value of the warrants at
December 31, 2011 was determined to be approximately $123.1 million using the Black-Scholes option pricing model.

Although the warrants contain a pricing variability feature, the number of common shares issuable under the warrants remains fixed. Therefore,
as of March 31, 2012 the maximum number of common shares issuable as a result of the October 2009 private placement is 18.7 million. During
the three months ended March 31, 2012, approximately 40,000 of the October 2009 warrants were exercised, resulting in gross proceeds to the
Company of approximately $0.1 million. During the three months ended March 31, 2011, approximately 3.9 million of the October 2009
warrants were exercised, resulting in gross proceeds to the Company of approximately $5.9 million. Upon exercise, the fair value of the warrants
exercised is remeasured and reclassified from warrant liability to additional paid-in capital. During the three months ended March 31, 2012 and
2011, the fair value of the exercised warrants of $0.3 million and $29.2 million, respectively, was transferred from warrant liability to additional
paid in capital with the change in the fair value on the exercise date recognized in the statement of operations. The fair value of the warrant
liability at March 31, 2012 for the remaining warrants was determined to be approximately $191.4 million. The Company recognized a loss on
change in fair value of derivative liability of $66.2 million and compensation expense of $2.4 million for the three month period ended
March 31, 2012. The Company recognized a gain on change in fair value of derivative liability of $25.3 million and compensation income of
$0.7 million for the three month period ended March 31, 2011.

(4) Debt
Exchangeable Senior Notes

In January 2012, the Company issued $150.0 million in principal amount of 3.5% Exchangeable Senior Notes due 2032 (the �Notes�). The Notes
were issued by Corsicanto Limited, an Irish limited company acquired by Amarin in January 2012. Corsicanto Limited is a wholly-owned
subsidiary of Amarin. The general, unsecured, senior obligations are guaranteed by Amarin. Net proceeds to the Company, after payment of
underwriting fees and estimated expenses, were approximately $144.3 million.

The Notes have a stated interest rate of 3.5% per year, payable semiannually in arrears on January 15 and July 15 of each year beginning on
July 15, 2012, and ending upon the Notes� maturity on January 15, 2032. The Notes are subject to repurchase by the Company at the option of the
holders on each of January 19, 2017, January 19, 2022, and January 19, 2027, at a price equal to 100% of the principal amount of the Notes to be
repurchased, plus accrued and unpaid interest to, but excluding, the repurchase date. The Notes are exchangeable under certain circumstances
into cash, ADSs, or a combination of cash and ADSs, at the Company�s election, with an initial exchange rate of 113.4752 ADSs per $1,000
principal amount of Notes. If the Company elected physical settlement, the Notes would initially be exchangeable into 17,021,280 ADSs. Based
on the closing price of the Company�s stock at March 31, 2012, the value of the shares if converted on that date would exceed the principal
amount of the Notes by $42.7 million.

Additional covenants include: (i) limitations on any future indebtedness, (ii) the timely filing of documents and reports pursuant to Section 13 or
15(d) of the Exchange Act with both the SEC and the Trustee, and (iii) maintaining the tradability of the Notes. The Company is required to use
commercially reasonable efforts to procure and maintain the listing of the Notes on the Global Exchange Market operated under the supervision
of the Irish Stock Exchange (or other recognized stock exchange as defined in the Note Indenture) prior to July 15, 2012. If the Notes are not
freely tradable, as a result of restrictions pursuant to U.S. securities law or the terms of the Indenture or the Notes, the Company shall pay
additional interest on the Notes at the rate of 0.50% per annum of the principal amount of Notes outstanding for each day during such period for
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which the Company�s failure to file has occurred and is continuing or for which the Notes are not freely tradable. On April 24, 2012 the Notes
were admitted to the Global Exchange Market of the Irish Stock Exchange.

The Company may not redeem the Notes prior to January 19, 2017, other than in connection with certain changes in the tax law of a relevant
taxing jurisdiction that results in additional amounts becoming due with respect to payments and/or deliveries on the Note. On or after
January 19, 2017 and prior to the maturity date, the Company may redeem for cash all or part of the Notes at a redemption price equal to 100%
of the principal amount of the Notes to be redeemed, plus accrued and unpaid interest to, but excluding, the redemption date. No sinking fund is
provided for the Notes. If the Company undergoes a fundamental change, holders may require the Company to repurchase for cash all or part of
their Notes at a repurchase price equal to 100% of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest to, but
excluding, the fundamental change repurchase date. The Notes are the Company�s senior unsecured obligations and rank senior in right of
payment to the Company�s future indebtedness that is expressly subordinated in right of payment to the Notes and equal in right of payment to
the Company�s future unsecured indebtedness that is not so subordinated. The Notes are effectively junior in right of payment to future secured
indebtedness to the extent of the value of the assets securing such indebtedness.

The Notes are exchangeable under certain circumstances, and the proceeds allocated to this conversion option was determined to be $23.8
million and was deducted from the initial fair value of the $150.0 million debt obligation. The conversion option will not be subsequently
remeasured as long as it continues to meet conditions for equity classification. The Notes fell under Level 3 of the fair value hierarchy. The
Company determined the fair value of the liability component of the Notes to be $126.2 million, and the excess of the principal amount of the
liability component over the liability is the amount allocated to the conversion option and also results in a discount on the debt. The discount
created from allocating proceeds to the conversion option will be amortized to interest expense using the effective interest method over the
Notes� estimated remaining life, which was calculated to be a period of twenty-four months, and the effective interest rate of the Notes is 13.5%.
As of March 31, 2012, the unamortized discount created from the allocation of the proceeds to the conversion option was $21.5 million.

The Company also recorded a debt discount to reflect the value of the underwriter�s discounts and offering costs. A portion of the debt discount
from underwriters discounts and offering costs was the equity and liability components of the Notes in proportion to the proceeds allocated to
each component. The portion of the debt discount from underwriters discounts and offering costs allocated to the liability component is being
amortized as interest expense over the estimated remaining life of the Notes of twenty-four months. As of March 31, 2012, the unamortized debt
discount was $4.3 million was recorded as a direct reduction of debt on the balance sheet. The carrying value of the Notes, net of the
unamortized discount, was $124.2 million. During the three months ended March 31, 2012, the Company recognized interest expense of $4.0
million related to the Notes, of which $2.3 million represents amortization of the debt discount created upon allocation of proceeds to the
conversion option, $1.2 million represents contractual coupon interest, and $0.5 million represents the amortization of the discount from the
underwriter�s discounts and offering costs.
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(5) Commitments and Contingencies
Royalty and Milestone Obligations

The Company is party to certain milestone and royalty obligations under several product development agreements, as follows:

� The 2010 supply agreement with the Company�s existing Japan-based supplier: (i) a one-time non-refundable payment of $0.5 million
is due to the supplier upon the first marketing approval of AMR101 in the United States (ii) the Company is subject to minimum
supply purchase commitments; and (iii) if the Company is not successful in obtaining NDA approval for AMR101, a penalty equal to
the facility expansion costs incurred by the supplier to meet the supply demands, not to exceed $5.0 million, less any profits paid to
the supplier for purchased materials under the existing agreement;

� The Company signed two agreements in 2011 for the supply of API materials for AMR101. These agreements provide access to
additional API supply that is incremental to supply from its existing Japan-based API supplier. These agreements include
requirements for the suppliers to qualify their materials and facilities. The Company anticipates incurring certain costs associated
with the qualification of product produced by these suppliers. Following FDA approval of AMR101, these agreements include
annual purchase levels to enable Amarin to maintain exclusivity with each respective supplier, and to prevent potential termination
of the agreements. Because the Company has not yet obtained FDA approval for AMR101, no liability has been recorded. The 2011
supply agreements also include (i) development fees up to a maximum of $0.5 million (ii) material commitments of up to $5.0
million for initial raw materials, which will be credited against future API purchases and is refundable to Amarin if the supplier does
not successfully develop and qualify the API by a certain date and (iii) a raw material purchase commitment of $1.1 million.

� Concurrent with its entry into one of the two agreements entered into in 2011 for the supply of API materials for AMR101, Amarin
agreed to make a noncontrolling minority share equity investment in the supplier of up to $3.3 million. In July 2011, the Company
invested $1.7 million under this agreement, which has been included in other long term assets and accounted for under the cost
method at March 31, 2012.

� Under the 2009 Lorazepam sale agreement with Elan, Elan did not assume any obligations under a related Neurostat development
agreement and, as a result, Amarin retained a potential obligation to make a $0.2 million milestone payment to Neurostat, contingent
upon the drug being tested by Elan in an efficacy study.

� Under the 2004 share repurchase agreement with Laxdale Limited, in connection with commercialization of AMR101 for
cardiovascular indications, prior to the end of 2012 the Company is required to pay potential royalties to a former employee of
Laxdale of 1% on net sales up to £100 million (approximately $160 million at March 31, 2012); 0.5% for net sales between
£100 million (approximately $160 million at March 31, 2012) and £500 million (approximately $799 million at March 31, 2012);
and 0.25% for sales in excess of £500 million (approximately $799 million at March 31, 2012). These royalty obligations terminate
on December 31, 2012.

� Also under the 2004 share repurchase agreement with Laxdale Limited, upon receipt of marketing approval in the U.S. and/or
Europe for the first indication for AMR101 (or first indication of any product containing Amarin Neuroscience intellectual property
acquired from Laxdale Limited in 2004), the Company must make an aggregate stock or cash payment to the former shareholders of
Laxdale Limited (at the sole option of each of the sellers) of £7.5 million (approximately $12 million at March 31, 2012) for each of
the two potential marketing approvals (i.e. £15 million maximum, or approximately $24 million at March 31, 2012). In addition,
upon receipt of a marketing approval in the U.S. or Europe for a further indication of AMR101 (or further indication of any other
product using Amarin Neuroscience intellectual property), the Company must make an aggregate stock or cash payment (at the sole
option of each of the sellers) of £5 million (approximately $8 million at March 31, 2012) for each of the two potential market
approvals (i.e. £10 million maximum, or approximately $16 million at March 31, 2012).

The Company has no provision for any of the obligations above since the amounts are either not probable or estimable at March 31, 2012.
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(6) Equity
Common stock

During the three months ended March 31, 2012, the Company issued 554,259 shares as a result of the exercise of stock options, resulting in
gross proceeds of $0.8 million and net proceeds of $0.79 million. In addition the Company issued 40,000 shares as a result of the exercise of
warrants, resulting in gross proceeds of $0.06 million and net proceeds of $0.059 million.

On February 1, 2012, the Company granted 584,400 restricted stock units (�RSU�s�) to several employees under the Amarin Corporation plc 2011
Stock Incentive Plan. These RSUs vest upon the achievement of certain regulatory and time-based milestones and expire on February 1, 2015 if
none of the milestones are achieved by such date. The RSUs will become fully vested upon a change of control of the Company. Upon vesting
of each RSU, the participant shall be entitled to a payment equal to the fair market value of one share of Amarin common stock. The payment
shall be paid to the participant in cash, or at the sole discretion of the Compensation Committee in shares or a combination of cash or shares. The
fair value of the RSUs were determined on the date of grant, and compensation expense related to the RSUs is recognized once the related
milestone is deemed probable. The Company recorded expense of $0.4 million during the period ended March 31, 2012 related to the vesting of
the RSUs.

During the three months ended March 31, 2011, the Company issued 994,749 shares as a result of the exercise of stock options, resulting in
gross proceeds of $1.75 million and net proceeds of $1.72 million. In addition the Company issued 4,557,364 shares as a result of the exercise of
warrants, resulting in gross proceeds of $6.6 million and net proceeds of $6.5 million.
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In January 2011, Amarin sold 13.8 million common shares to both existing and new investors at a price of $7.60 per share, resulting in gross
proceeds of $104.9 million and net proceeds of $98.7 million.

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, as amended. These forward-looking statements reflect our plans, estimates and beliefs. These statements involve known and unknown
risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from any future
results, performances or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking
statements by terms such as �anticipates,� �believes,� �could,� �estimates,� �expects,� �intends,� �may,� �plans,� �potential,� �predicts,�
�projects,� �should,� �would� and similar expressions intended to identify forward-looking statements. Forward-looking statements reflect
our current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Because of these risks and
uncertainties, the forward-looking events and circumstances discussed in this report may not transpire. We discuss many of these risks in Part I,
Item 1A under the heading �Risk Factors� of our Annual Report on Form 10-K for the fiscal year ended December 31, 2011 and below under
Part II, Item IA, �Risk Factors�.

Given these uncertainties, you should not place undue reliance on these forward-looking statements. Also, forward-looking statements represent
our estimates and assumptions only as of the date of this document. You should read this document with the understanding that our actual future
results may be materially different from what we expect. Except as required by law, we do not undertake any obligation to publicly update or
revise any forward-looking statements contained in this report, whether as a result of new information, future events or otherwise.

Overview

We are a late-stage biopharmaceutical company with expertise in lipid science focused on the treatment of cardiovascular disease. Our lead
product candidate is AMR101, an ultra-pure omega-3 fatty acid, comprising not less than 96% ultra pure icosapent ethyl, or ethyl-EPA. We are
developing AMR101 for the treatment of patients with very high triglyceride levels and high triglyceride levels, or hypertriglyceridemia.
Triglycerides are fats in the blood.

In September 2011, we filed a New Drug Application, or NDA, with the U.S. Food and Drug Administration, or FDA, seeking marketing
approval for the use of AMR101 in the treatment of patients with very high triglyceride levels (³500 mg/dL), or what we refer to as the MARINE
indication. The FDA has assigned a Prescription Drug User Fee Act, or PDUFA, date of July 26, 2012 for the completion of its review of this
NDA. The NDA for the MARINE indication is supported by a Special Protocol Assessment, or SPA, agreement with the FDA.

We plan to separately seek approval for AMR101 for the treatment of patients with high triglyceride levels (³200 and <500mg/dL) who are also
on statin therapy for elevated low-density lipoprotein cholesterol, or LDL-C, levels (which we refer to as mixed dyslipidemia), or what we refer
to as the ANCHOR indication. The ANCHOR indication is also supported by a SPA agreement with the FDA.

The potential efficacy and safety of AMR101 was studied in two Phase 3 clinical trials, the MARINE trial and the ANCHOR trial. These trials
showed favorable clinical results in their respective patient populations in reducing triglyceride levels without a statistically significant increase
in LDL-C levels, and in the 4 gram AMR101 ANCHOR results, with a statistically significant decrease in LDL-C levels. These trials also
showed favorable results, particularly with the 4 gram dose of AMR101, in other important lipid and inflammation biomarkers, including Apo B
(apolipoprotein B), non-high-density lipoprotein cholesterol, or HDL-C, Total-Cholesterol, very low-density lipoprotein cholesterol, or
VLDL-C, Lp-PLA2 (lipoprotein-associated phospholipase), and hs-CRP (high sensitivity C-reactive protein). In each of these trials, AMR101
exhibited a safety profile comparable to placebo.

In November 2010, we announced the favorable results of the Phase 3 MARINE trial, and in April 2011 we announced the favorable results of
the Phase 3 ANCHOR trial. The results of both of these studies were submitted to the FDA as part of the NDA for the MARINE indication. To
obtain FDA approval of AMR101 for the ANCHOR indication, based on communications with the FDA, we believe that we must first obtain
approval of AMR101 in the MARINE indication and be substantially underway with a cardiovascular outcomes study at the time of the
submission of an NDA to the FDA for the ANCHOR indication. Based upon feedback from the FDA and consistent with the respective SPAs
for the MARINE trial and ANCHOR trial, we do not believe the final results of an outcomes study are required for FDA approval of AMR 101
for either indication.

In December 2011, we announced commencement of patient dosing in our cardiovascular outcomes study of AMR101, titled REDUCE-IT
(Reduction of Cardiovascular Events with EPA � Intervention Trial), that is designed to evaluate the efficacy of AMR101 in reducing major
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cardiovascular events in a high risk patient population on statin therapy. The REDUCE-IT study is also the subject of an SPA agreement with
the FDA. If successful, we believe the results of this study could lead to a broadening of the market potential for AMR101 beyond the MARINE
and ANCHOR indications.

Hypertriglyceridemia refers to a condition in which patients have high levels of triglycerides in the bloodstream and has been recognized as an
independent risk factor for cardiac disease. We estimate that over 40 million adults in the United States have elevated triglyceride levels
(³200mg/dL) and approximately 4.0 million people in the United States have very high triglyceride levels (³500 mg/dL). Triglycerides provide
important information as a marker associated with the risk for heart disease and stroke, especially when an individual also has low high-density
lipoprotein, or HDL-C (often referred to as �good� cholesterol), and elevated levels of LDL-C (often referred to as �bad� cholesterol).
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Manufacturing and Supply

Our goal in expanding our supply chain is to provide greater capacity to meet anticipated demand, enable supply diversification and flexibility
and introduce cost competition. After conducting an extensive global search for manufactures capable of producing AMR101 API to our
technical specifications, we entered into limited exclusivity, long-term agreements with two additional API suppliers in 2011. We are currently
working to finalize terms and conditions with a fourth supplier. Certain of our API supply agreements contain provisions under which the cost of
supply to us decreases as we purchase increased product volume.

The agreements with each of our API suppliers contemplate phased capacity expansion aimed at creating sufficient capacity to meet anticipated
demand for API material for AMR101 following FDA approval. Accordingly, our current supplier, Nisshin Pharma, and our other potential
suppliers are currently working to expand and qualify their production capabilities to meet regulatory requirements to manufacture the API for
AMR101. These API suppliers are self-funding these expansion and qualification plans with contributions from Amarin. There can be no
assurance that additional suppliers will fully-fund the capital costs of our engagement or that they will successfully qualify with the FDA.

Our NDA for AMR101 references supply from Nisshin with which we have had the longest relationship and is best qualified to support our
launch of AMR101. We have defined with the FDA our plan and specifications for qualifying the additional API suppliers. We intend to submit
a supplemental NDA, or sNDA, for the use of these additional API suppliers after the suppliers successfully complete the qualification process
and the NDA is approved. For API encapsulation, we submitted two commercial encapsulators as part of our NDA. We believe that both of
these companies have the capacity to support our product launch requirements.

During 2012, we intend to increase our purchases of API and finished capsules of AMR101 in preparation of commercial launch. We plan to
make certain of these purchases prior to NDA approval with the aim to further expand purchase levels of supply after NDA approval. We may
elect to make API purchases from certain of our suppliers after we are satisfied that the material they produce and their facilities are qualified.
However, in the event that we make such purchases, we will not be able to use such material for commercial sale until the sNDA for the
applicable supplier is approved by the FDA. Similarly, if we are not compliant with other regulations with regard to this intended purchase of
supply, our launch may be delayed.

Commercialization Strategy

We are currently considering three potential paths for the marketing and sale of AMR101: strategic collaboration, acquisition and
self-commercialization, that latter of which could include a third-party collaboration. From time to time we have held discussions with larger
pharmaceutical companies on potential collaborations and other strategic opportunities with larger pharmaceutical companies and we may have
discussions regarding such opportunities in the future. These strategic opportunities may include licensing or similar transactions, joint ventures,
partnerships, strategic alliances, business associations, or a sale of the company. However, we cannot estimate the timing of any such potential
collaborations. No assurance can be given that we will enter into any such strategic transaction. Until such time when we enter into such a
strategic transaction, if ever, we plan to continue to execute on our plans to launch, market and sell AMR101 on our own.

The U.S. market is currently our primary focus for the initial commercial launch of AMR101. Opportunities to market and sell AMR101 outside
of the United States are also under evaluation.

January 2012 Financing and Financial Position

On January 9, 2012, Amarin, through its wholly-owned subsidiary Corsicanto Limited, a private limited company incorporated under the laws of
Ireland, completed a private placement of $150.0 million in aggregate principal amount of its 3.5% exchangeable senior notes due 2032. The
notes are the senior unsecured obligations of Corsicanto Limited and are guaranteed by Amarin. The notes bear interest at a rate of 3.5% per
annum, payable semi-annually in arrears on January 15 and July 15 of each year, beginning on July 15, 2012. The notes mature on January 15,
2032, unless earlier repurchased, redeemed or exchanged. On or after January 19, 2017, we may elect to redeem for cash all or a portion of the
notes for the principal amount of the notes plus accrued and unpaid interest. On each of January 19, 2017, January 19, 2022 and January 19,
2027, the holders of the notes may
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require that we repurchase in cash the principal amount of the notes plus accrued and unpaid interest. At any time prior to January 15, 2032,
upon certain circumstances, which circumstances include our issuing a notice of redemption to the note holders, the price of Amarin shares
trading above 130% of the exchange price, or certain other events defined in the note agreement, the holders of the notes may elect to convert
the notes. The exchange rate for conversion is 113.4752 ADSs per $1,000 principal amount of the notes (equivalent to an initial exchange price
of approximately $8.8125 per ADS), subject to adjustment in certain circumstances, including adjustment if we pay cash dividends. Upon
exchange, the notes may be settled, at Amarin�s election, subject to certain conditions, in cash, ADSs or a combination of cash and ADSs.

As of March 31, 2012, our cash balance was $245.8 million, including net proceeds of approximately $144.3 million, after deducting
underwriting commissions and expenses payable by us, associated with the issuance of $150.0 million in principal amount of our 3.5%
exchangeable senior notes in January 2012. We believe that we have sufficient financial resources to fund our projected operations at least for
the next twelve months, including advancement of the REDUCE-IT cardiovascular outcomes study, and preparations for and commercial launch
of AMR101 on each of the three potential paths we are considering for commercialization, subject to timely regulatory approval. Unless we
enter into a strategic collaboration in support of a commercial launch, we may need to raise additional capital to support these efforts on our
own.

Financial Operations Overview

Revenue. We recorded no revenue in 2012 or 2011.

Research and Development Expense. Research and development expense consists primarily of fees paid to professional service providers in
conjunction with independent monitoring of our clinical trials and acquiring and evaluating data in conjunction with our clinical trials, fees paid
to independent researchers, costs of contract manufacturing, services expenses incurred in developing and testing products and product
candidates, salaries and related expenses for personnel, including stock-based compensation expense, costs of materials, depreciation, rent,
utilities and other facilities costs. In addition, research and development expenses include the cost to support current development efforts,
including patent costs and milestone payments. We expense research and development costs as incurred.

Marketing, General and Administrative Expense. Marketing, general and administrative expense consists primarily of salaries and other related
costs for personnel, including stock-based compensation expense, in our executive, business development, marketing, finance and information
technology functions. Other costs primarily include facility costs and professional fees for accounting, consulting and legal services.

Interest and Other Income (Expense), Net. Interest expense consists of interest incurred under lease obligations, the amortization of the
conversion option related to the Company�s exchangeable debt, the amortization of the debt discount and debt obligation coupon interest. Interest
income consists of interest earned on our cash and cash equivalents. Other income, net, consists primarily of foreign exchange gains and losses.
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Critical Accounting Policies and Significant Judgments and Estimates

As a result of the issuance in January 2012 of our 3.5% exchangeable senior notes, we have included a Debt Issuance policy under our critical
accounting policies at March 31, 2012. Other than this new Debt Issuance policy, there have been no other changes in our critical accounting
policies, judgments, and estimates as described in Note 2 to our consolidated financial statements included in our Annual Report on Form 10-K
for the year ended December 31, 2011 filed with the SEC on February 29, 2012.

Recent Accounting Pronouncements

From time to time, new accounting pronouncements are issued by FASB and are adopted by us as of the specified effective date. Unless
otherwise discussed, we believe that the impact of recently issued accounting pronouncements will not have a material impact on consolidated
financial position, results of operations, and cash flows, or do not apply to our operations.

Results of Operations

Comparison of Three Months Ended March 31, 2012 versus March 31, 2011

Revenue. We recorded no revenue in 2012 or 2011

Research and Development Expense. Research and development expense for the three months ended March 31, 2012 was $4.8 million, versus
$4.4 million in the prior year period, an increase of $0.4 million, or 9.1%. Research and development expenses for the three months ended
March 31, 2012 and 2011 are summarized in the table below:

Three Months Ended

March, 31

(in thousands)
2012 2011

Research and development expenses, excluding non-cash expense (1) $ 3,964 $ 4,149
Non-cash stock based compensation expense (2) 792 300

$ 4,756 $ 4,449

(1) Research and development expense, excluding non-cash charges, for the three months ended March 31, 2012 was $4.0 million, versus $4.1
million in the prior year period, a decrease of $0.1 million, or 2.4%. The decrease in research and development expense was primarily due
to decreased costs in 2012 for our AMR101 cardiovascular program, primarily costs associated with the ANCHOR trial, the top-line
results of which were reported in April 2011. The decrease in costs for the ANCHOR trial for the three months ended March 31, 2012
versus the prior year period were partially offset by increased clinical costs for the REDUCE-IT cardiovascular outcomes study, which was
initiated in the second half of 2011.

(2) Stock based compensation expense included within research and development was $0.8 million and $0.3 million for the three months
ended March 31, 2012 and 2011, respectively.

Although clinical costs for the MARINE and ANCHOR trials have decreased as a result of their completion in 2011, we expect these cost
reductions to be offset in 2012 by costs for the REDUCE-IT cardiovascular outcomes study as part of which dosing of initial patients
commenced in December 2011. We also anticipate increases in research and development costs during 2012 related to the purchase of supply of
AMR101, which supply we intend to include as a component of research and development expense for accounting purposes prior to NDA
approval. The amount of expense we incur for AMR101 supply during 2012 depends upon the timing of receipt of API from our suppliers and
the timing of an NDA approval.
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Marketing, General and Administrative Expense. Marketing, general and administrative expense for the three months ended March 31, 2012 was
$14.0 million, versus $2.7 million in the prior year period, an increase of $11.3 million, or 419%. Marketing, general and administrative
expenses for the three months ended March 31, 2012 and 2011 are summarized in the table below:

Three Months Ended

March, 31

(in thousands)
2012 2011

Marketing, general and administrative expenses, excluding non-cash expenses
(1) $ 8,571 $ 2,165
Non-cash stock based compensation expense (2) 3,082 1,240
Non-cash warrant related compensation expense (income) (3) 2,374 (679)

$ 14,027 $ 2,726

(1) Marketing, general and administrative expense, excluding non-cash compensation charges for stock compensation and warrants,
for the three months ended March 31, 2012 was $8.6 million, versus $2.2 million in the prior year period, an increase of $6.4
million, or 291%. The increase was primarily due to cost increases in 2012 for staffing, and other marketing, general, and
administrative costs incurred in order to prepare for the commercialization of AMR101.
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(2) Stock based compensation expense for the three months ended March 31, 2012 was $3.1 million, versus $1.2 million in the prior year
period, an increase of $1.9 million primarily reflecting an increase in the number of awards outstanding during the period ending March
31, 2012 versus the prior period, and also in the fair value of new option awards granted to attract and retain qualified employees.

(3) Warrant related compensation expense (income) for the three months ended March 31, 2012 was expense of $2.4 million, versus income
of $0.7 million in the prior year period. Warrant related compensation expense for the period ended March 31, 2012 reflects a non-cash
change in fair value of the warrant derivative liability associated with warrants issued in October 2009 to three former employees of
Amarin, net of warrants exercised. The increase in the fair value of the warrants for the three months ended March 31, 2012 is due
primarily to an increase in our stock price between December 31, 2011 and March 31, 2012. We anticipate that the value of this warrant
derivative liability may increase or decrease from period to period based upon changes in the price of our common stock. Such non-cash
changes in valuation could be significant as the history of our stock price has been volatile. The gain or loss resulting from such non-cash
changes in valuation could have a material impact on our reported net income or loss from period to period. In particular, if the price of our
stock increases, the change in valuation of this warrant derivative liability will add to our history of operating losses.

We expect marketing, general and administrative costs in 2012 to increase as we prepare for the commercialization of AMR101, including costs
for market research, sales force preparation and development of management information systems. The extent of such increases will depend in
large part on the timing of NDA approval for AMR101 and whether we launch AMR101 on our own or with a strategic collaborator. If we
launch AMR101 on our own, we anticipate that this launch will occur, subject to NDA approval, in early 2013 and that we would not hire the
majority of the anticipated number of sales representatives until the fourth quarter of 2012.

Gain (loss) on Change in Fair Value of Derivative Liability. Gain (loss) on change in fair value of derivative liability for the three months ended
March 31, 2012 was a loss of $66.2 million versus a gain of $25.3 million in the prior year period. (Loss) gain on change in fair value of
derivative liability is related to the change in fair value of warrants issued in conjunction with the October 2009 private placement. In October
2009 we issued 36.1 million warrants at an exercise price of $1.50 and recorded a $48.3 million warrant derivative liability, representing the fair
value of the warrants issued. As these warrants have been classified as a derivative liability, they are revalued at each reporting period, with
changes in fair value recognized in the statement of operations. The fair value of the warrant derivative liability at December 31, 2011 was
$123.1 million and we recognized a $66.2 million loss on change in fair value of derivative liability for the period ended March 31, 2012 for
these warrants. The fair value of the warrant derivative liability at December 31, 2010 was $230.1 million and we recognized a $25.3 million
gain on change in fair value of derivative liability for the period ended March 31, 2011. The decrease or increase in the fair value of the warrant
derivative liability is due primarily to the decrease or increase in the price of our common stock on the date of valuation.

Interest Income (Expense), net. Interest income includes interest earned on cash balances. Interest expense includes the amortization of the
conversion option related to our exchangeable debt, the amortization of the debt discount and debt obligation coupon interest. During the three
months ended March 31, 2012, we recognized interest expense of $4.0 million, of which $2.3 million represents amortization of the conversion
option, $1.2 million represents contractual coupon interest, $0.5 million represents the amortization of the debt discount.

Other Income, net. Other income primarily includes gains and losses on foreign exchange transactions.

Liquidity and Capital Resources

Our sources of liquidity as of March 31, 2012 include cash and cash equivalents of $245.8 million. In January 2012 we completed a convertible
debt offering from which we received approximately $144.3 million in net proceeds. Our projected uses of cash include the continued funding of
the REDUCE-IT study, commercial preparation and launch of AMR101, working capital and other general corporate activities. Our cash flows
from operating, investing and financing activities, as reflected in the consolidated statements of cash flows, are summarized in the following
table (in millions):

Three Months Ended March 31,
2012 2011

Cash (used in) provided by continuing operations:
Operating activities $ (17.7) $ (8.8)
Investing activities (0.1) �  
Financing activities 147.0 106.8

Increase in cash and cash equivalents $ 129.2 $ 98.0

We had no debt obligations at December 31, 2011.
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On January 9, 2012, Amarin, through our wholly-owned subsidiary Corsicanto Limited, a private limited company incorporated under the laws
of Ireland, completed a private placement of $150.0 in aggregate principal amount of its 3.5% exchangeable senior notes due 2032. The
proceeds received by Amarin from the January 2012 debt offering were approximately $144.3 million, net of fees and transaction costs. These
notes were issued pursuant to an indenture dated as of January 9, 2012, by and among Corsicanto Limited, Amarin Corporation plc as guarantor,
and Wells Fargo Bank, National Association, as trustee. The notes are the senior unsecured obligations of Corsicanto and are guaranteed by
Amarin Corporation plc. The notes bear interest at a rate of 3.5% per annum, payable semi-annually in arrears on January 15 and July 15 of each
year, beginning on July 15, 2012. The notes mature on January 15, 2032, unless earlier repurchased, redeemed or exchanged. On or after
January 19, 2017, we may elect to redeem for cash all or a portion of the notes for the principal amount of the notes plus accrued and unpaid
interest. On each of January 19, 2017, January 19, 2022 and January 19, 2027, the holders of the notes may require that we repurchase in cash
the principal amount of the notes plus accrued and unpaid interest. At any time prior to January 15, 2032, upon certain circumstances, which
circumstances include our issuing a notice of redemption to the note holders, the price of Amarin shares trading above 130% of the exchange
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price, or certain other events defined in the note agreement, the holders of the notes may elect to convert the notes. The exchange rate for
conversion is 113.4752 ADSs per $1,000 principal amount of the notes (equivalent to an initial exchange price of approximately $8.8125 per
ADS), subject to adjustment in certain circumstances, including adjustment if we pay cash dividends. Upon exchange, the notes may be settled,
at Amarin�s election, subject to certain conditions, in cash, ADSs or a combination of cash and ADSs.

In January 2011, we sold 13.8 million shares of our common shares, par value £0.50 per share, at a price of $7.60 per share, resulting in net
proceeds of approximately $98.7 million after deducting underwriting commissions and expenses payable by us associated with this transaction.

We believe that our cash, including the net proceeds from the January 2012 financing, will be sufficient to fund our projected operations for at
least the next twelve months, including advancement of the REDUCE-IT cardiovascular outcomes study, commercial preparations for and,
subject to timely regulatory approval, launch of AMR101 on each of the three potential paths we are considering for commercialization, working
capital and other general corporate activities. This is based on our current operational plans and activities at normal levels and does not assume
any cash inflows from partnerships, warrant exercises or other dilutive or non-dilutive financings in the longer-term.

Contractual Obligations

The following table summarizes our contractual obligations at March 31, 2012 and the effects such obligations are expected to have on our
liquidity and cash flows in future periods (in millions):

Payments Due by Period

Total 2012
2013

to 2014
2015

to 2016 After 2016
Contractual Obligations:
Purchase obligations (1) $ 10.1 $ 10.1 $ �  $ �  $ �  
Operating lease obligations (2) 1.1 0.4 0.7 �  �  
Interest payment obligations (3) 10.6 2.7 7.9 �  �  

Total contractual cash obligations $ 21.8 $ 13.2 $ 8.6 $ �  $ �  

(1) Represents minimum purchase obligations under a supplier agreement with a Japan-based supplier. We paid $2.4 million during the three
months ended March 31, 2012 and have additional purchase obligations of $10.1 million in 2012. Not included in this obligation is a
non-refundable milestone payment of $0.5 million payable upon the first marketing approval of AMR101 in the United States. Additional
future minimum purchases will be required, subject to an NDA approval, and in preparation for commercialization of AMR101 we may
purchase more than the minimum amount.

In addition, provided the supplier has expanded its manufacturing capacity in accordance with the agreement, the supplier may terminate the
agreement in the event that (i) Amarin does not receive marketing approval for AMR101 in the United States on or before December 31, 2014 or
(ii) in the event that Amarin abandons development of AMR101 for hypertriglyceridemia in the United States. In either case, Amarin will be
required to reimburse the supplier for certain costs incurred by the supplier in connection with its manufacturing expansion, less the amount of
profit received as a result of purchases of ethyl-EPA by Amarin, not to exceed $5.0 million.

We anticipate incurring certain costs associated with the qualification of product produced by this Japan-based supplier. In an effort to further
expand production capacity at this supplier or through the addition of supplemental suppliers, we may make capital commitments to support
their expansion, particularly if such commitments further reduce the cost to us of the manufactured product.

(2) Represents operating lease costs, primarily consisting of leases for facilities in Dublin, Ireland, Bedminster, NJ, and Groton, CT.
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(3) Represents interest payments due under the terms of our 3.5% exchangeable senior notes (�notes�) due 2032, assuming they remain
outstanding for 24 months and have not been exchanged for ADRs. The above table does not reflect the repayment of the $150.0 million
notes as they may be exchanged for ADRs.

We do not enter into financial instruments for trading or speculative purposes.

The above table also does not reflect potential material purchases under the API supply agreements signed during 2011 with two additional API
suppliers. We are currently working to finalize terms and conditions with a fourth supplier. These agreements provide access to additional API
supply that is incremental to supply from Nisshin Pharma, our existing API supplier. Each of these API agreements contemplates a phased
capacity expansion plan aimed at creating sufficient capacity to meet anticipated demand for API material for AMR101 following FDA
approval. These API suppliers are self-funding these expansion plans with contributions from Amarin. These agreements include requirements
for the suppliers to qualify their materials and facilities. We anticipate incurring certain costs associated with the qualification of product
produced by these suppliers. Following FDA approval of AMR101, these agreements include annual purchase levels enabling Amarin to
maintain supply exclusivity with each respective supplier, and to prevent potential termination of the agreements. Because we have not yet
obtained FDA approval for AMR101, these amounts are excluded from the above table. The two supply agreements entered into in 2011 also
include (i) development fees up to a maximum of $0.5 million, (ii) material commitments of up to $5.0 million for initial raw materials, which
will be credited against future API purchases, and is refundable to Amarin if a supplier does not successfully develop and qualify the API by a
certain date and (iii) a raw material purchase commitment of $1.1 million.

Concurrent with one of these supply agreements, our agreement with Chemport located in South Korea, we agreed to make a minority share
equity investment in Chemport of up to $3.3 million. In July 2011, we paid to Chemport $1.7 million, which has been included in other long
term assets at December 31, 2011 and March 31, 2012. Under this agreement, we paid an additional $0.8 million in April 2012. Subject to
Chemport meeting certain milestones, we anticipate making the remaining $0.8 million investment during 2012.

Under our 2004 share repurchase agreement with Laxdale Limited, in connection with any commercialization of AMR101 for cardiovascular
indications prior to the end of 2012, we are required to pay potential royalties to a former employee of Laxdale of 1% on net sales up to
£100 million (approximately $160 million at March 31, 2012); 0.5% for net sales between £100 million (approximately $160 million at
March 31, 2012) and £500 million (approximately $799 million at March 31, 2012); and 0.25% for sales in excess of £500 million
(approximately $799 million at March 31, 2012). These royalty obligations terminate on December 31, 2012.

Under this same agreement with Laxdale Limited, upon receipt of marketing approval in the United States and/or Europe for the first indication
for AMR101 (or first indication of any product containing Amarin Neuroscience intellectual property acquired from Laxdale Limited in 2004),
we must make an aggregate stock or cash payment (at the sole option of each of the sellers) of £7.5 million (approximately $12 million at
March 31, 2012) for each of the two potential marketing approvals (i.e., £15 million maximum, or approximately $24 million at March 31,
2012). In addition, upon receipt of a marketing approval in the United States or Europe for a further indication of AMR101 (or further indication
of any other product using Amarin Neuroscience intellectual property), we must make an aggregate stock or cash payment (at the sole option of
each of the sellers) of £5 million (approximately $8 million at March 31, 2012) for each of the two potential market approvals (i.e. £10 million
maximum, or approximately $16 million at March 31, 2012).

In addition to the obligations in the table above, we have approximately $0.7 million of liability for uncertain tax positions that have been
recorded in long-term liabilities at December 31, 2011 and March 31, 2012. We are not able to reasonably estimate in which future periods these
amounts will ultimately be settled.

16

Edgar Filing: AMARIN CORP PLC\UK - Form 10-Q

Table of Contents 32



Table of Contents

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.

Shelf Registration Statement

On March 29, 2011, we filed with the SEC a universal shelf registration statement on Form S-3 (Registration No. 333-173132), which provides
for the offer, from time to time, of an indeterminate and unlimited amount of: ordinary shares, which may be represented by American
Depositary Shares; preference shares, which may be represented by American Depositary Shares; senior or subordinated debt securities;
warrants to purchase any of these securities; and any combination of these securities, individually or as units. In addition, if we identify any
security holder(s) in a prospectus supplement, they may also offer identified securities under this registration statement although we will not
receive any of the proceeds from the sale of securities by any of these selling security holders. This universal shelf registration statement was
automatically effective upon its filing. The addition of any newly issued equity securities into the market may be dilutive to existing
stockholders and new issuances by us or sales by our selling security holders could have an adverse effect on the price of our securities.

Item 3. Quantitative and Qualitative Disclosures about Market Risk
We are exposed to market risks, which include changes in interest rates, changes in credit worthiness and liquidity of our marketable securities.
We do not use derivative financial instruments in our investment portfolio and have no foreign exchange contracts.

At March 31, 2012, we record as a liability the fair value of warrants to purchase 18.7 million shares of our common stock issued to
investors. The fair value of this warrant liability is determined using the Black-Scholes option valuation model and is therefore sensitive to
changes in the market price and volatility of our common stock among other factors. In the event of a hypothetical 10% increase in the market
price of our common stock ($12.45 based on the $11.32 market price of our stock at March 31, 2012) on which the March 31, 2012 valuation
was based, the value would have increased by $20.7 million. Such increase would have been reflected as additional loss on revaluation of the
warrant liability in our statement of operations. Subsequent to March 31, 2012, the price of our common shares increased more than 10% which,
if sustained on subsequent measurement periods will result in a greater increase in the value of the derivative liability and a greater additional
loss than reflected in this hypothetical example.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in the reports that we file or
submit under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), is (1) recorded, processed, summarized, and reported within
the time periods specified in the SEC�s rules and forms and (2) accumulated and communicated to our management, including our Principal
Executive Officer and Principal Financial Officer, to allow timely decisions regarding required disclosure. As of March 31, 2012 (the �Evaluation
Date�), our management, with the participation of our Principal Executive Officer and Principal Financial Officer, evaluated the effectiveness of
our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Our management recognizes that
any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives,
and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Our Principal
Executive Officer and Principal Financial Officer have concluded based upon the evaluation described above that, as of the Evaluation Date, our
disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the first quarter of 2012 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting, other than described below.
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PART II

Item 1. Legal Proceedings.
In the ordinary course of business, we are from time to time involved in lawsuits, claims, investigations, proceedings, and threats of litigation
relating to intellectual property, commercial arrangements and other matters. While the outcome of these proceedings and claims cannot be
predicted with certainty, as of March 31, 2012, we were not party to any legal or arbitration proceedings that may have, or have had in the recent
past, significant effects on our financial position or profitability. No governmental proceedings are pending or, to our knowledge, contemplated
against us. We are not a party to any material proceedings in which any director, member of senior management or affiliate of ours is either a
party adverse to us or our subsidiaries or has a material interest adverse to us or our subsidiaries.

Item 1A. Risk Factors
Investment in our securities involves a high degree of risk. Our Annual Report on Form 10-K for the year ended December 31, 2011, which was
filed with the SEC on February 29, 2012, contains in Part I, Item 1A numerous risk factors relating to our business and operations, our
intellectual property, clinical trials, regulatory matters, our dependence on third parties, our industry and our common stock.

During the three months ended March 31, 2012, there were no material changes to the risk factors that were disclosed in Part I, Item 1A of our
Annual Report on Form 10-K for the year ended December 31, 2011.
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Item 6. Exhibits
The following exhibits are incorporated by reference or filed as part of this report.

Exhibit
Number Description

10.1� Second Amendment to API Supply Agreement by and between Amarin Pharmaceuticals Ireland Ltd. and Equateq Limited dated
January 9, 2012.

10.2� Third Amendment to API Supply Agreement by and between Amarin Pharmaceuticals Ireland Ltd. and Equateq Limited dated
May 7, 2012.

31.1 Certification of Chief Executive Officer (Principal Executive Officer) pursuant to Section 302 of Sarbanes-Oxley Act of 2002

31.2 Certification of President (Principal Financial Officer) pursuant to Section 302 of Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer (Principal Executive Officer) and President (Principal Financial Officer) pursuant to
Section 906 of Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document*

101.SCH XBRL Taxonomy Extension Schema Document*

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document*

101.DEF XBRL Taxonomy Extension Definition Linkbase Document*

101.LAB XBRL Taxonomy Extension Label Linkbase Document*

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document*

* Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus
for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, are deemed not filed for purposes of Section 18 of the
Exchange Act and otherwise are not subject to liability under those sections.

� Confidential treatment has been requested with respect to portions of this exhibit pursuant to an application requesting confidential
treatment under Rule 24b-2 of the Securities Exchange Act of 1934. A complete copy of this exhibit, including the redacted terms, has
been separately filed with the Securities and Exchange Commission.
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

AMARIN CORPORATION PLC

By: /s/ John F. Thero
John F. Thero
President (Principal Financial and Accounting
Officer)

(On behalf of the Registrant)
Date: May 8, 2012
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