


















 E q u ity  R a iseA fter th e R T F  letter, In n o co ll S h a res h a v e b een  tra d in g  fo r less th a n  $ 1 .0 0  p er sh a re, w ith  a  resu ltin g  m a rk et ca p ita liza tio n  o f less th a n  $ 3 0  m illio n , th e In n o co ll D irecto rs b eliev e th a t In n o co ll fa ces sig n ifica n t o b sta cles in  ra isin g  eq u ity A n  eq u ity  ra ise o f in  ex cess o f $ 1 0 0  m illio n  rep resen ts a  m u ltip le o f In n o co ll’s u n a ffected  m a rk et ca p ita liza tio n  a n d  w o u ld  lik ely  resu lt in  sig n ifica n t d ilu tio n  o f ex istin g  sh a reh o ld er p o sitio n sD eb t F in a n cin g In n o co ll en g a g ed  P ip er J a ffra y  a s fin a n cia l a d v iser o n  a  p o ten tia l d eb t fin a n cin g  in  A p ril 2 0 1 6  a n d  a p p ro a ch ed  m u ltip le len d ers o v er th e fo llo w in g  m o n th s th ro u g h  to  D ecem b er 2 0 1 6 A  d eb t fin a n cin g  tra n sa ctio n  w a s n o t ex ecu ted , w ith  len d ers citin g  th e ea rly  sta g e o f In n o co ll a n d  In n o co ll's p re-ex istin g  d eb tIn n o co ll h a s a n  ex istin g  d eb t fa cility  in  p la ce in  th e p rin cip a l a m o u n t o f € 2 5  m illio n  fro m  E IB . A n y  a d d itio n a l d eb t fin a n cin g  w o u ld  req u ire th e co n sen t o f E IB  o r th e p rio r rep a y m en t o f th e E IB  fa cility O u t-L icen sin g  P a rtn erIn n o co ll h a s a lso  h eld  d iscu ssio n s w ith  a  n u m b er o f stra teg ic p a rtn ers reg a rd in g  a  U .S . o u t-licen cin g  tra n sa ctio n  fo r X A R A C O L L . T o  d a te In n o co ll h a s n o t b een  a b le to  en g a g e su ch  a  p a rtn er  Wh a t o p tio n s w ere co n sid ered ?   3  

 



 In n o co ll D irecto rs b eliev e a  sa le o f In n o co ll is th e b est p a th  fo rw a rd  to  rea lize v a lu e fo r In n o co ll S h a reh o ld ers b a sed  o n :P o ten tia l ch a llen g es o f ra isin g  th e req u ired  a m o u n t o f ca p ita l th ro u g h  eq u ity  fin a n cin g s; a n d G iv en  In n o co ll’s cu rren t v a lu a tio n  a n d  th e sig n ifica n t d ilu tio n  to  cu rren t In n o co ll S h a reh o ld ers th a t w o u ld  resu lt fro m  su ch  eq u ity  fin a n cin g s if su ch  a  ca p ita l ra ise w ere su ccessfu l;, a n d H a v in g  reg a rd  a lso  to  th e d ifficu lties en co u n tered  b y  In n o co ll in  seek in g  to  ex p lo re d eb t fu n d in g  a n d  stra teg ic p a rtn ersh ip /licen sin g  o p p o rtu n ities In  th eir co n sid era tio n  o f w h eth er o r n o t to  reco m m en d  th e p ro p o sed  o ffer, th e In n o co ll D irecto rs h a v e ta k en  in to  a cco u n t th e fo llo w in g  fa cto rs:T h e p rem iu m  to  th e cu rren t sh a re p rice rep resen ted  b y  th e $ 1 .7 5  C a sh  C o n sid era tio n , to g eth er w ith  th e p o ten tia l o p p o rtu n ity  fo r In n o co ll S h a reh o ld ers to  rea lize fu rth er v a lu e in  th e fo rm  o f th e C V R  C o n sid era tio n  (if so m e o r a ll o f th e C V R  P a y m en t E v en ts o ccu r); a n d E lim in a tio n  o f th e n eed  fo r cu rren t In n o co ll S h a reh o ld ers to  in v est a n y  a d d itio n a l ca p ita l in to  In n o co ll in  o rd er to  b en efit fro m  p o ten tia l fu tu re v a lu e crea tio n   Wh y  d o es th e IN N L  B o a rd  reco m m en d  cu rren t o ffer?   4  

 



 Wh a t is th e tim efra m e o f th e S ch em e o f A rra n g em en ts?   5   A u g u st  A p ril  Ma y   J u n e  J u ly   - P ro x y  S E C  F ilin g - E n g a g ed  tra n sfer a g en ts (O k a p i, C o n tin en ta l, C a p ita l)  1 9   - S h a re reg istered  b y  irrev o ca b le/IN N L  su p p o rters- S E C  co n firm a tio n  (y es/n o ) rev iew   2 8   - P a n el/1 st co u rt h ea rin g  a p p ro v a l- B o a rd  a p p ro v es m a ilin g  o f th e P ro x y   5   - E G M in  D u b lin - 2 n d  co u rt h ea rin g - E n g a g ed  tra n sfer a g en ts (O k a p i, C o n tin en ta l, C a p ita l)  5   - F in a l co u rt h ea rin g - C lo sin g   1 9   - L a test D a y  fo r P a y m en t co n sid era tio n   1 0   S E C  S h o rt rev iew C lo sin g  b y  J u l 1 0 , + ~ 3 0  d a y s  S E C  L o n g  rev iew C lo sin g  b y A u g  1 0 , + ~ 6 0  d a y s  D R A F T  
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 T h e C a sh  C o n sid era tio n  o f $ 1 .7 5  p er In n o co ll S h a re rep resen ts a  p rem iu m  o f:a p p ro x im a tely  1 2 0  p ercen t to  th e clo sin g  p rice o f $ 0 .8 0  p er In n o co ll S h a re o n  Ma rch  1 0 , 2 0 1 7  (b ein g  th e la st d ea lin g  d a y  p rio r to  th e d a te o n  w h ich  th e a n o m a lo u s m o v em en t in  In n o co ll’s sh a res co m m en ced );a p p ro x im a tely  3 7  p ercen t to  th e clo sin g  p rice o f $ 1 .2 8  p er In n o co ll S h a re o n  A p ril 3 , 2 0 1 7  (b ein g  th e d a te im m ed ia tely  p reced in g  th e d a te o f th e R u le 2 .5  A n n o u n cem en t); a n d a p p ro x im a tely  2 8  p ercen t to  th e clo sin g  p rice o f $ 1 .3 7  p er In n o co ll S h a re o n  Ma rch  1 5 , 2 0 1 7  (b ein g  th e la st d ea lin g  d a y  p rio r to  th e co m m en cem en t o f th e o ffer p erio d )T h e m a x im u m  a g g reg a te C o n sid era tio n  p a y a b le in  resp ect o f th e A cq u isitio n , in clu d in g  th e m a x im u m  a g g reg a te a m o u n t p a y a b le u n d er th e C V R s, o f $ 6 .6 5  p er In n o co ll S h a re, rep resen ts a  p rem iu m  o f:a p p ro x im a tely  7 3 4  p ercen t to  th e clo sin g  p rice o f $ 0 .8 0  p er In n o co ll S h a re o n  Ma rch  1 0 , 2 0 1 7  (b ein g  th e la st d ea lin g  d a y  p rio r to  th e d a te o n  w h ich  th e a n o m a lo u s m o v em en t in  In n o co ll’s sh a res co m m en ced );a p p ro x im a tely  4 2 0  p ercen t to  th e clo sin g  p rice o f $ 1 .2 8  p er In n o co ll S h a re o n  A p ril 3 , 2 0 1 7  (b ein g  th e d a te im m ed ia tely  p reced in g  th e d a te o f th e R u le 2 .5  A n n o u n cem en t); a n d a p p ro x im a tely  3 8 6  p ercen t to  th e clo sin g  p rice o f $ 1 .3 7  p er In n o co ll S h a re o n  Ma rch  1 5 , 2 0 1 7  (b ein g  th e la st d ea lin g  d a y  p rio r to  th e co m m en cem en t o f th e o ffer p erio d )  Mu ltip les o n  th e o ffer to  th e sh a re p rice  4  

 



 In  a d d itio n , G u rn et P o in t a n d  G u rn et B id co  h a v e receiv ed  irrev o ca b le u n d erta k in g s to  v o te o r p ro cu re v o tes in  fa v o r o f th e S ch em e Meetin g  R eso lu tio n  a n d  th e E G M R eso lu tio n s (o r, if th e A cq u isitio n  is im p lem en ted  b y  w a y  o f a  T a k eo v er O ffer, to  a ccep t o r p ro cu re a ccep ta n ce o f th a t T a k eo v er O ffer) fro m :In n o co ll S en io r Ma n a g em en t in  resp ect o f 3 8 ,0 1 4  In n o co ll S h a res, rep resen tin g  a p p ro x im a tely  0 .1  p ercen t o f th e issu ed  o rd in a ry  sh a re ca p ita l o f In n o co ll o n  A p ril 3 , 2 0 1 7  (b ein g  th e la test p ra ctica b le d a te p rio r to  th e d a te o f th e R u le 2 .5  A n n o u n cem en t);T h e N ew  Y o rk  D istressed  D eb t T ra d in g  D esk  o f Mo rg a n  S ta n ley  &  C o . L L C  in  resp ect o f 3 ,3 6 5 ,9 7 8  In n o co ll S h a res, rep resen tin g  a p p ro x im a tely  1 1 .2  p ercen t o f th e issu ed  o rd in a ry  sh a re ca p ita l o f In n o co ll o n  A p ril 3 , 2 0 1 7  (b ein g  th e la test p ra ctica b le d a te p rio r to  th e d a te o f th e R u le 2 .5  A n n o u n cem en t);S o fin n o v a  V en tu re P a rtn ers V III, L .P . in  resp ect o f 2 ,1 0 3 ,1 7 3  In n o co ll S h a res, rep resen tin g  a p p ro x im a tely  7 .0  p ercen t o f th e issu ed  o rd in a ry  sh a re ca p ita l o f In n o co ll o n  A p ril 3 , 2 0 1 7  (b ein g  th e la test p ra ctica b le d a te p rio r to  th e d a te o f th is A n n o u n cem en t);C a m  In v estm en t C a y m a n  H o ld in g s L P  in  resp ect o f 4 ,0 8 5 ,4 6 9  In n o co ll S h a res, rep resen tin g  a p p ro x im a tely  1 3 .6  p ercen t o f th e issu ed  o rd in a ry  sh a re ca p ita l o f In n o co ll o n  A p ril 3 , 2 0 1 7  (b ein g  th e la test p ra ctica b le d a te p rio r to  th e d a te o f th e R u le 2 .5  A n n o u n cem en t); a n d S ch m id t P a rties in  resp ect o f 2 ,0 6 7 ,6 7 4  In n o co ll S h a res rep resen tin g  (in  a g g reg a te) a p p ro x im a tely  6 .9  p ercen t o f th e issu ed  o rd in a ry  sh a re ca p ita l o f In n o co ll o n  A p ril 3 , 2 0 1 7  (b ein g  th e la test p ra ctica b le d a te p rio r to  th e d a te o f th e R u le 2 .5  A n n o u n cem en t)  In v esto r irrev o k a b les  4  

 



 
Certain statements included in this document are forward-looking and involve risks and uncertainties that could cause actual results to differ materially from
those expressed or implied by such forward-looking statements.
 
Forward-looking statements can typically be identified by the use of forward-looking terminology, such as “expects”, “believes”, “may”, “will”, “could”,
“should”, “intends”, “plans”, “predicts”, “envisages”, “estimates”, “forecast”, “outlook”, “guidance”, “possible”, “projects”, “potential” or “anticipates” or
other similar words and expressions and include, without limitation, any projections relating to results of operations and financial conditions of either Gurnet
Point, Gurnet Bidco or the Company and their respective subsidiary undertakings from time to time, as well as plans and objectives for future operations,
expected future revenues, financing plans, expected expenditures, expected synergies and divestments relating to Gurnet Point, Gurnet Bidco or the
Company and discussions of Gurnet Point’s, Gurnet Bidco’s or the Company’s business plans. All forward-looking statements in this document made by
Gurnet Point and / or Gurnet Bidco are based upon information known to Gurnet Point and / or Gurnet Bidco on the date of this document and all forward-
looking statements in this document made by the Company are based upon information known to the Company on the date of this document. Except as
expressly required by law, Gurnet Point, Gurnet Bidco and the Company disclaim any intent or obligation to update or revise these forward-looking
statements. None of Gurnet Point, Gurnet Bidco or the Company undertake any obligation to update or revise any forward-looking statement, whether as a
result of new information, future events or otherwise, save as may be required by law. Although none of Gurnet Point, Gurnet Bidco or the Company
undertake any obligation to revise or update any forward-looking statements, whether as a result of new information, future events or otherwise, you are
advised to consult any additional disclosures that any of Gurnet Point, Gurnet Bidco or the Company may make directly to you or through reports that any of
Gurnet Point, Gurnet Bidco or the Company, in the future, may file with the SEC. Unless otherwise indicated, the information in this document is as of April
27, 2017.
 
It is not reasonably possible to itemize all of the many factors and specific events that could cause the forward-looking statements in this document to be
incorrect or could otherwise have a material effect on the future operations or results of the Company. Further information on the primary risks of the business
and the risk management of the Company is contained in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, which is
filed with the SEC.
 
Important Additional Information to be Filed with the SEC
 
The Company, Gurnet and Gurnet Bidco are parties to a Transaction Agreement, dated April 4, 2017 (the “Transaction Agreement”). In connection with the
Acquisition, on April 21, 2017, the Company filed with the SEC a preliminary proxy statement (the “Preliminary Proxy Statement”). The Company may also
file other documents with the SEC regarding the Acquisition and will mail or otherwise provide to the Company’s securityholders the definitive proxy
statement (which will also constitute the Scheme Document) regarding the Acquisition when available. SECURITYHOLDERS ARE URGED TO READ THE
FINAL PROXY STATEMENT (INCLUDING THE SCHEME DOCUMENT) AND OTHER RELEVANT DOCUMENTS FILED OR TO BE FILED WITH THE
SEC AS WELL, AS ANY AMENDMENTS OR SUPPLEMENTS, THERETO CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE COMPANY, THE ACQUISITION AND RELATED MATTERS. Security holders may obtain free
copies of the Preliminary Proxy Statement and will be able to obtain free copies of the definitive proxy statement (including the Scheme Document) (when
available) and other documents filed by the Company with the SEC at www.sec.gov. In addition, investors and shareholders will be able to obtain free copies
of the Preliminary Proxy Statement and the definitive proxy statement (including the Scheme Document) (when available) as well as other documents filed
by the Company at www.innocoll.com.
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Participants in the Solicitation
 
The Company, Gurnet Point and Gurnet Bidco and certain of their respective directors and executive officers and employees and its directors, officers and
employees may be considered participants in the solicitation of proxies from the Company shareholders in respect of the transactions contemplated by this
document. Information regarding the persons who may, under the rules of the SEC, be deemed participants in the solicitation of the Company shareholders in
connection with the proposed transactions, including names, affiliations and a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement and other relevant materials to be filed with the SEC. Information concerning the interests of the
Company’s participants in the solicitation, which may, in some cases, be different than those of the Company’s shareholders generally, is contained in the
Company’s Form 10-K/A for the fiscal year ended December 31, 2016 and the Preliminary Proxy Statement, which were filed with the SEC.
 
Statements Required by the Irish Takeover Rules
 
The Company’s Directors accept responsibility for the information contained in this document, other than: (i) information relating to Gurnet Point, Gurnet
Bidco, Gurnet Point Capital, the Gurnet Point Group, and the directors of Gurnet Bidco and the managers of Waypoint International (in its capacity as general
partner of Gurnet Point) and the members of their immediate families, related trusts and persons connected with them (except for statements made by the
Company in respect of any of the foregoing, for which the Company Directors accept responsibility); and (ii) statements made by Gurnet Point or Gurnet
Bidco in respect of the Company. To the best of the knowledge and belief of the Company’s Directors (who have taken all reasonable care to ensure that such
is the case), the information contained in this document for which they accept responsibility is in accordance with the facts and does not omit anything likely
to affect the import of such information.
 
Piper Jaffray & Co., which is a securities broker-dealer registered with the U.S. Securities and Exchange Commission and subject to regulation by the SEC
and the Financial Industry Regulatory Authority (“FINRA”), is acting as financial adviser exclusively for the Company and for no one else in connection
with the Acquisition and the other matters referred to in this document, and will not be responsible to anyone other than the Company for providing the
protections afforded to clients of Piper Jaffray or for providing advice in relation to the Acquisition or any other matters referred to in this document.
 
This document is not intended to, and does not, constitute an offer to purchase, sell, subscribe for or exchange, or the solicitation of an offer to purchase, sell,
subscribe for or exchange or an invitation to purchase, sell, subscribe for or exchange any securities or the solicitation of any vote or approval in any
jurisdiction pursuant to the Acquisition or otherwise, to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction
nor shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. This document does not constitute a
prospectus or an equivalent document.
 
Rule 8 Dealing Disclosure Requirements
 
Under the provisions of Rule 8.3 of the Irish Takeover Rules, if any person is, or becomes, ‘interested’ (directly or indirectly) in 1% or more of any class of
‘relevant securities’ of the Company, all ‘dealings’ in any ‘relevant securities’ of the Company (including by means of an option in respect of, or a derivative
referenced to, any such ‘relevant securities’) must be publicly disclosed by not later than 3:30 p.m. (New York time) on the ‘business day’ following the date
of the relevant transaction. This requirement will continue until the date on which the ‘offer period’ ends. If two or more persons cooperate on the basis of any
agreement, either express or tacit, either oral or written, to acquire an ‘interest’ in ‘relevant securities’ of the Company, they will be deemed to be a single
person for the purpose of Rule 8.3 of the Irish Takeover Rules.
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Under the provisions of Rule 8.1 of the Irish Takeover Rules, all ‘dealings’ in ‘relevant securities’ of the Company by Gurnet Point or Gurnet Bidco or by any
party acting in concert with any of them, must also be disclosed by no later than 11:59 a.m.(New York time) on the ‘business day’ following the date of the
relevant transaction.
 
A disclosure table, giving details of the companies in whose ‘relevant securities’ ‘dealings’ should be disclosed, can be found on the Panel’s website at
www.irishtakeoverpanel.ie.
 
‘Interests in securities’ arise, in summary, when a person has long economic exposure, whether conditional or absolute, to changes in the price of securities. In
particular, a person will be treated as having an ‘interest’ by virtue of the ownership or control of securities, or by virtue of any option in respect of, or
derivative referenced to, securities.
 
Terms in quotation marks are defined in the Irish Takeover Rules, which can be found on the Irish Takeover Panel’s website. If you are in any doubt as to
whether you are required to disclose a dealing under Rule 8, please consult the Irish Takeover Panel’s website at www.irishtakeoverpanel.ie or contact the
Panel on telephone number +353 1 678 9020 or fax number +353 1 678 9289.
 
Rounding Adjustments
 
Certain figures included in this document have been subjected to rounding adjustments. Accordingly, figures shown for the same category presented in
different tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that precede them.
 
No Profit Forecast / Asset Valuation
 
No statement in this document is intended to constitute a profit forecast for any period, nor should any statements be interpreted to mean that earnings,
earnings per share, losses or losses per share will necessarily be greater or lesser than those for the relevant preceding financial periods for Innocoll as
appropriate. No statement in this document constitutes an asset valuation.
 
General

Certain capitalized words used in this document and not defined have the meaning given to such words in the Rule 2.5 announcement. The bases and sources
set out in the Rule 2.5 announcement have been used in this document, unless otherwise stated or the context otherwise requires.
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