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CALCULATION OF REGISTRATION FEE
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Horizon Therapeutics Public Limited Company Amended
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Ordinary Shares, nominal value $0.0001 per share
Horizon Therapeutics Public Limited Company Amended
and Restated 2018 Equity Incentive Plan (Available)
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(2)
(3)
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Amount
to be
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maximum
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1,318,053 shares (2)

$41.23 (4)

$54,343,325.19 (4)

$5,928.86

2,359,550 shares (3)
3,677,603 shares

$94.18 (5)
N/A

$222,222,419.00 (5)
$276,565,744.19

$24,244.47
$30,173.33

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 shall also
cover any additional ordinary shares of the Registrant (the “Ordinary Shares”) that become issuable under the Horizon Therapeutics Public
Limited Company Amended and Restated 2018 Equity Incentive Plan (the “2018 Plan”) by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without receipt of consideration that increases the number of outstanding Ordinary Shares.
Represents Ordinary Shares issuable pursuant to outstanding stock options under the 2018 Plan as of April 30, 2021.
Represents Ordinary Shares reserved for and available for future issuance under the 2018 Plan, excluding the Ordinary Shares referred to in
footnote 2 above.
This estimate is made pursuant to Rule 457(h) of the Securities Act solely for purposes of calculating the registration fee. The price per share and
aggregate offering price are based on the weighted-average exercise price for outstanding stock options granted pursuant to the 2018 Plan referred
to in footnote 2 above.
This estimate is made pursuant to Rule 457(c) and Rule 457(h)(1) of the Securities Act solely for purposes of calculating the registration fee. The
price per share and aggregate offering price are based upon the average of the high and low prices of the Ordinary Shares on April 29, 2021, as
reported on The Nasdaq Global Select Market.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
ITEM 1.

PLAN INFORMATION.

Not required to be filed with this Registration Statement.
ITEM 2.

REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.

Not required to be filed with this Registration Statement.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3.

INCORPORATION OF DOCUMENTS BY REFERENCE.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed by the Registrant with the
Securities and Exchange Commission (the “SEC”):
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020, filed with the SEC on February 24, 2021.
(b) The Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 17, 2021 (to the extent incorporated by reference into
Part III of the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020).
(c) The Registrant’s Current Reports on Form 8-K filed with the SEC on February 1, 2021, March 15, 2021 and March 30, 2021.
(d) The description of the Registrant’s securities contained in Exhibit 4.6 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2019, filed with the SEC on February 26, 2020 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including
any amendment or report filed for the purpose of updating such description.
All documents, reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all of the
Registrant’s ordinary shares offered hereby have been sold or which deregisters all of such ordinary shares then remaining unsold, shall be deemed to be
incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents, reports and definitive proxy
or information statements; provided, however, that documents, reports and definitive proxy or information statements, or portions thereof, which are
furnished and not filed in accordance with the rules of the SEC (including Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and
exhibits furnished on such form that relate to such items) shall not be deemed incorporated by reference into this Registration Statement. Any statement
contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes that statement. Any such statement so modified or superseded shall not constitute a part of this
Registration Statement, except as so modified or superseded.
ITEM 4.

DESCRIPTION OF SECURITIES.

Not applicable.
ITEM 5.

INTERESTS OF NAMED EXPERTS AND COUNSEL.

Not applicable.
ITEM 6.

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Pursuant to the Registrant’s memorandum and articles of association, subject to the provisions of, and so far as may be permitted by, the Irish
Companies Act of 2014, as amended (the “Companies Act”), every director and the secretary of the Registrant may be indemnified by the Registrant
against all costs, charges, losses, expenses and liabilities incurred by him or her in the execution and discharge of his or her duties or in relation thereto,
including any liability incurred by him or her in defending civil or criminal proceedings that relate to anything done or omitted or alleged to have been
done or omitted by him or her as a director, secretary, executive or employee of the Registrant and in which judgment is given in his or her favor (or the
proceedings are otherwise disposed of without any finding or admission of any material breach of duty on his or her part) or in which he or she is
acquitted or in connection with any application under any statute for relief from liability in respect of any such act or omission in which relief is granted
to him or her by the court. Under the Companies Act, the Registrant’s current and former directors and secretary however, will not be entitled to the
indemnification by the Registrant if they incurred the liabilities through any negligence, default, breach of duty or breach of trust of which they are
guilty in relation to the Registrant.
The Registrant or a subsidiary has entered into indemnity agreements with each of the Registrant’s directors and executive officers to the fullest extent
not prohibited by applicable law and provide that the extent of such indemnification may be modified by individual contracts with the directors and
executive officers. Accordingly, the Registrant has entered into indemnity agreements with each of its directors and executive officers that require it to
indemnify such persons against any and all expenses (including attorneys’ fees), judgments, penalties, fines and settlement amounts incurred in
connection with any action or proceeding arising out of their services as one of the Registrant’s directors or executive officers, or any of its subsidiaries
or any other company or enterprise to which the person provides services at the Registrant’s request; provided that the Registrant is not obligated to
provide indemnification for, among other things, any claim made against an indemnitee (i) for which a final judgment is made that the indemnitee’s
conduct was in bad faith, knowingly fraudulent or deliberately dishonest or constituted willful misconduct, or (ii) on account of conduct that is
established by a final judgment as constituting a breach of the indemnitee’s duty of loyalty to the Registrant. At present, there is no pending litigation or
proceeding involving any of the Registrant’s directors or executives for which indemnification is sought, nor is the Registrant aware of any threatened
litigation that may result in material claims for indemnification by the Registrant.

The Registrant also has an insurance policy covering its officers and directors with respect to certain liabilities, including liabilities arising under the
Securities Act or otherwise.
ITEM 7.

EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.
ITEM 8.

EXHIBITS.

Exhibit
Number

Description

3.1

Memorandum and Articles of Association of Horizon Therapeutics Public Limited Company, as amended (incorporated by reference to
Exhibit 3.1 to Horizon Therapeutics Public Limited Company’s Quarterly Report on Form 10-Q, filed on May 8, 2019).

4.1

Reference is made to Exhibit 3.1.

5.1

Opinion of Matheson.

23.1

Consent of Matheson. Reference is made to Exhibit 5.1.

23.2

Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.

24.1

Power of Attorney. Reference is made to the signature page hereto.

99.1

Horizon Therapeutics Public Limited Company Amended and Restated 2018 Equity Incentive Plan (assumed from Viela Bio, Inc.) and
Form of RSU Award Grant Notice and Form of Award Agreement (RSU Award) thereunder.

ITEM 9.

UNDERTAKINGS.

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of a prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective Registration Statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement;
and
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Dublin, Ireland on April 30, 2021.
HORIZON THERAPEUTICS PUBLIC LIMITED COMPANY
By: /s/ Timothy P. Walbert
Timothy P. Walbert
Chairman, President and Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Timothy P. Walbert and Paul W.
Hoelscher, and each of them, as his or her true and lawful attorney-in-fact and agent, each with full power of substitution, for him or her and in his or her
name, place or stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that
said attorneys-in-fact and agents, or either of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
Signature

Title

Date

/s/ Timothy P. Walbert
Timothy P. Walbert

Chairman, President and Chief Executive Officer
(Principal Executive Officer)

April 30, 2021

/s/ Paul W. Hoelscher
Paul W. Hoelscher

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

April 30, 2021

/s/ Miles W. McHugh
Miles W. McHugh

Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)

April 30, 2021

/s/ William F. Daniel
William F. Daniel

Director

April 30, 2021

/s/ Michael Grey
Michael Grey

Director

April 30, 2021

/s/ Jeff Himawan, Ph.D.
Jeff Himawan, Ph.D.

Director

April 30, 2021

/s/ Susan Mahony, Ph.D.
Susan Mahony, Ph.D.

Director

April 30, 2021

/s/ Gino Santini
Gino Santini

Director

April 30, 2021

/s/ James Shannon, M.D.
James Shannon, M.D.

Director

April 30, 2021

/s/ H. Thomas Watkins
H. Thomas Watkins

Director

April 30, 2021

/s/ Pascale Witz
Pascale Witz

Director

April 30, 2021

Solicitors
70 Sir John Rogerson’s Quay
Dublin 2 Ireland
D02 R296
T +353 1 232 2000
F +353 1 232 3333
W www.matheson.com
DX 2 Dublin
Horizon Therapeutics plc
Connaught House, 1st Floor
1 Burlington Road
Dublin 4
Ireland
D04 C5Y6
Exhibit 5.1 to Form S-8
Our ref
DF/ES 668098/1

30 April 2021

Dear Sirs
Horizon Therapeutics Public Limited Company
Registration Statement on Form S-8
We have acted on behalf of Horizon Therapeutics Public Limited Company, a public limited company incorporated under the laws of Ireland with
company number 507678 (the “Company”) in connection with the registration statement on Form S-8 (the “Registration Statement”) to be filed by the
Company, pursuant to the U.S. Securities Act of 1933, as amended (the “Securities Act”), with the U.S. Securities and Exchange Commission (the
“SEC”) with respect to the registration by the Company of 3,677,603 ordinary shares (nominal value of US$0.0001 per share) (the “Shares”) which
may be issued and delivered under the Horizon Therapeutics Public Limited Company Amended and Restated 2018 Equity Incentive Plan (the “2018
Plan”).
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Scope of appointment and basis of opinion

1.1

We have not investigated the laws of any country other than Ireland and this opinion is given only with respect to the laws of Ireland in effect at
the date of this opinion. We have assumed, without enquiry, that there is nothing in the laws of any other jurisdiction which would or might affect
the opinions as stated herein.

1.2

This opinion is to be construed in accordance with, and governed by, the laws of Ireland in force as at the date hereof, and is given solely on the
basis that any issues of interpretation or liability arising hereunder may only be brought before the Irish courts, which will have exclusive
jurisdiction in respect of such matters.

Managing Partner: Michael Jackson - Chairman: Tim Scanlon - Partners: Helen Kelly, Sharon Daly, Ruth Hunter, Tony O’Grady, Paraic Madigan, Tara Doyle, Anne-Marie Bohan, Patrick
Spicer, Turlough Galvin, Patrick Molloy, George Brady, Robert O’Shea, Joseph Beashel, Dualta Counihan, Deirdre Dunne, Fergus Bolster, Christian Donagh, Bryan Dunne, Shane Hogan,
Nicola Dunleavy, Julie Murphy-O’Connor, Mark O’Sullivan, Brian Doran, John Gill, Joe Duffy, Pat English, Shay Lydon, Aidan Fahy, Niamh Counihan, Gerry Thornton, Liam Collins,
Darren Maher, Michael Byrne, Philip Lovegrove, Rebecca Ryan, Catherine O’Meara, Elizabeth Grace, Deirdre Cummins, Alan Keating, Peter McKeever, Alma Campion, Brendan Colgan,
Garret Farrelly, Rhona Henry, April McClements, Gráinne Dever, Oisin McClenaghan, Rory McPhillips, Niall Pelly, Michelle Ridge, Sally-Anne Stone, Matthew Broadstock, Emma Doherty,
Leonie Dunne, Stuart Kennedy, Brian McCloskey, Madeline McDonnell, Claire McLoughlin, Barry O’Connor, Donal O’Donovan, Karen Reynolds, Kevin Smith, Ciaran Healy, Chris
Bollard, Deirdre Kilroy, Michael Hastings, Maria Kennedy, Barry McGettrick, Kate McKenna, Donal O’Byme, David O’Mahony, Russell Rochford, Liam Flynn, Grainne Callanan, Geraldine
Carr, Brian Doohan, Richard Kelly, Niamh Maher, Yvonne McWeeney, Mairéad Ní Ghabháin, Padraic Roche, Vahan Tchrakian, Kieran Trant, Deirdre Crowley, Philip Tully, David Jones,
Kimberley Masuda, Susanne McMenamin, David Fitzgibbon. - Tax Principals: Greg Lockhart, Catherine Galvin, Anne Harvey. - Tax Department Chair: John Ryan. - General Counsel:
Dermot Powell.

Dublin Cork London New York Palo Alto San Francisco

www.matheson.com

1.3

This opinion is delivered in connection with the filing of the Registration Statement with the SEC and is strictly limited to the matters stated herein
and does not extend to, and is not to be read as extending, by implication or otherwise, to any other matter.

1.4

In giving this opinion, we have examined the documents and the searches made by independent law searchers on our behalf against the Company
on 30 April 2021 in the Irish Companies Registration Office and in the Petitions Section and Judgements Office of the Central Office of the High
Court in Dublin (the “Searches”) listed in the schedule hereto (the “Schedule”). We have also reviewed copies of such corporate records of the
Company as we have deemed necessary as a basis for the opinions hereinafter expressed.

1.5

We assume no obligation to update the opinions set forth in this letter.

1.6

We have not been responsible for the investigation or verification of the facts or the reasonableness of any assumption or statement of opinion
contained or represented by the Company in the Registration Statement or the 2018 Plan, nor have we attempted to determine whether any
material facts have been omitted therefrom.

2

Assumptions

For the purpose of giving this opinion, we have assumed the following (without any responsibility on our part if any assumption proves to have been
untrue as we have not verified independently any assumption):
2.1

the truth and accuracy of the contents of such documents and Searches reviewed by us and of any certificates of officers of the Company and / or
of public officials reviewed by us;

2.2

the authenticity and completeness of all documents submitted to us as originals;

2.3

the completeness and conformity to originals of all documents supplied to us as certified, conformed or photostatic copies or received by us by
facsimile or email transmission and the authenticity and completeness of the originals of such documents;

2.4

the genuineness of the signatures and seals on all original and copy documents which we have examined;

2.5

that the resolutions passed by the compensation committee of the board of directors of the Company described in the extracts referred to in the
Schedule, and examined for the purposes of this opinion, were passed at a meeting of the said committee of the board of directors, that meeting
was properly convened, constituted and held and that the said resolutions have not since been amended or rescinded;

2.6

that the resolutions passed by the shareholders of the Company described in the Schedule (in respect of: (i) the authority of the board of the
Company to allot and issue ordinary shares for cash and non-cash consideration; and (ii) the authority of the board of directors of the Company to
allot and issue ordinary shares for cash without first offering those ordinary shares to existing shareholders pursuant to the statutory pre-emption
rights that would otherwise apply under Irish law), and examined for the purposes of this opinion, were passed at the annual general meeting of the
Company held on 2 May 2019 (the “2019 AGM”), that the 2019 AGM was properly convened, constituted and held and that the said resolutions
have not since been amended or rescinded;
2

2.7

that the offering or sale (including the marketing) of any Shares will be made, effected and conducted in accordance with and will not violate:
2.7.1

the memorandum or articles of association, from time to time, of the Company;

2.7.2

any applicable laws and regulations (including, without limitation, (i) the securities laws and regulations of any jurisdiction (including
Ireland) or supra-national authority which impose any restrictions, or mandatory requirements, in relation to the offering or sale of any
shares to the public in any jurisdiction (including Ireland) and any prospectus (or analogous disclosure document) prepared in connection
therewith; and (ii) the competition, anti-trust or merger control laws and regulations of any jurisdiction (including Ireland) or supranational authority); and

2.7.3

any requirement or restriction imposed by any court, governmental body or supra-national authority having jurisdiction over the Company
or the members of its group;

2.8

that the memorandum and articles of association of the Company reviewed by us are the current memorandum and articles of association, are up to
date and have not been amended or superseded;

2.9

that the information disclosed by the Searches was accurate at the date the Searches were made and has not been altered and that the Searches did
not fail to disclose any information which had been delivered for registration but did not appear from the information available at the time the
Searches were made or which ought to have been delivered for registration at that time but had not been so delivered and that no additional
matters would have been disclosed by Searches carried out since that time;

2.10 that:
2.10.1 the Company was, or will be, fully solvent (i) at the time of, and immediately after, the filing of the Registration Statement and (ii) at the
date hereof;
2.10.2 the Company would not, as a consequence of doing any act or thing which the Registration Statement contemplates, permits or requires the
Company to do, be insolvent; and
2.10.3 no steps have been taken or, to the best of the knowledge, information and belief of the directors of the Company, are being taken to
appoint a receiver, liquidator or an examiner over the Company or any part of its undertaking or assets, or to strike the Company off the
Register of Companies or to otherwise dissolve or wind up the Company;
2.11 that the Registration Statement becomes and remains effective;
2.12 that the Shares are, upon exercise of awards granted under the 2018 Plan, duly paid for (including payment of the par value) and allotted and
issued in accordance with the terms of the 2018 Plan; and
3

2.13 the truth of all representations and information given to us in reply to any queries we have made which we have considered necessary for the
purposes of giving this opinion.
3

Opinion

Based upon and subject to the foregoing, to the qualifications set out in this letter and to any matter not disclosed to us, we are of the opinion that, so far
as the laws of Ireland are concerned, the Company has sufficient authorised but unissued ordinary shares free from statutory pre-emption rights of
shareholders to satisfy full exercise of awards granted under the 2018 Plan were such exercise to occur today and, upon issuance in accordance with the
2018 Plan and the Registration Statement, and subject to receipt by the Company of the full consideration payable in respect thereof, the Shares will be
legally issued, fully paid and non-assessable (which term means that no shareholder shall be obliged to pay or contribute further amounts to the capital
of the Company in connection with the issue of such shares).
4

Qualifications

The opinions set forth in this opinion are given subject to the following qualifications:
4.1

a search of the Companies Registration Office (the “CRO”) is not capable of revealing whether or not a winding up petition or a petition for the
appointment of an examiner has been presented; and

4.2

a search at the Petitions Section of the Central Office of the High Court is not capable of revealing whether or not a receiver has been appointed.

Whilst each of the making of a winding up order, the making of an order for the appointment of an examiner and the appointment of a receiver may be
revealed by a search at the CRO, it may not be filed at the CRO immediately and, therefore, our searches at the CRO may not have revealed such
matters.
5

Consent

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the use of our name therein. In giving this consent, we
do not hereby admit that we come within the category of persons whose consent is required under section 7 of the Securities Act or the rules and
regulations of the SEC promulgated thereunder.
This opinion is furnished to you and the persons entitled to rely upon it pursuant to the applicable provisions of the Securities Act for use in connection
with the filing of the Registration Statement and is not to be used, circulated, quoted or otherwise referred to for any other purpose without our express
written consent.
Yours faithfully
/s/ Matheson
MATHESON
4

Schedule 1
Documents examined for the purpose of giving this opinion
1.

A copy of the 2018 Plan.

2.

The final form of the Registration Statement to be filed by the Company with the SEC.

3.

A certificate executed by a director or the company secretary which:
(a)

annexes:
(i)

the certificate of incorporation of the Company;

(ii)

the certificates of incorporation of the Company on change of name; and

(iii) the memorandum and articles of association of the Company in force as at the date of certificate; and
(b)

4.

annexes a copy extract of the resolutions approved by:
(i)

the Compensation Committee of the Board of Directors of the Company on 28 April 2021; and

(ii)

shareholders of the Company passed at the 2019 AGM; and

(c)

confirms that a meeting of the Compensation Committee of the Board of Directors of the Company was held on 28 April 2021 which
resolved to amend and restate the 2018 Plan.

(d)

confirms that the number of authorised but unissued ordinary shares in the capital of the Company exceeds the aggregate of: (i) the number
of ordinary shares that would be issued on exercise of outstanding awards granted under the 2018 Plan were such exercise to occur today;
and (ii) the maximum number of ordinary shares that are capable of being issued on conversion of all convertible securities, exercise of
any warrants, exercise of any options or rights to be allotted shares or exercise or discharge of any analogous securities or rights.

The results of Searches.
5

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Horizon Therapeutics plc of our report dated
February 24, 2021 relating to the financial statements, financial statement schedules and the effectiveness of internal control over financial reporting,
which appears in Horizon Therapeutics plc’s Annual Report on Form 10-K for the year ended December 31, 2020.
/s/ PricewaterhouseCoopers LLP
Chicago, Illinois
April 30, 2021

Exhibit 99.1
HORIZON THERAPEUTICS PUBLIC LIMITED COMPANY
AMENDED AND RESTATED 2018 EQUITY INCENTIVE PLAN
(As Amended and Restated Effective April 28, 2021)
1. PURPOSES OF THE PLAN; ASSUMPTION OF PLAN. The purposes of the Plan are to attract and retain the best available personnel, to provide
additional incentives to Employees, Directors and Consultants and to promote the success of the business of the Company. The Plan was assumed by
Horizon in connection with its acquisition of Viela on the Plan Assumption Date.
2. DEFINITIONS. The following definitions shall apply as used herein and, except as defined otherwise in an Award Agreement, in the Award
Agreements.
“Acquiring Entity” means the surviving or acquiring corporation (or its parent company) in connection with a Corporate Transaction.
“Administrator” means the Board and any Committee or individual appointed to administer the Plan under Section 4.
“Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405 promulgated
under the Securities Act. The Board may determine the time or times at which “parent” or “subsidiary” status is determined within the foregoing
definition.
“Applicable Law” means shall mean any applicable securities, federal, state, foreign, material local or municipal or other law, statute, constitution,
principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or requirement issued, enacted,
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body (including under the authority of
any applicable self-regulating organization such as the Nasdaq Stock Market, New York Stock Exchange, or the Financial Industry Regulatory
Authority).
“Award” means an award described in Section 6.
“Award Agreement” means the written agreement evidencing the grant of an Award, including any amendments and attachments thereto.
“Board” means the Board of Directors of the Company.
“Cause” means, with respect to the termination of employment or service, the term “Cause” (or similar term) that is expressly defined in a theneffective written agreement between the Grantee and the Company or its Parent or any Subsidiary, or in the absence of such a definition, “Cause” shall
be determined in the discretion of the Administrator to mean the Grantee’s: (i) performance of any act or failure to perform any act in bad faith and to
the material detriment of the Company or its Parent or any Subsidiary, as determined by the Administrator; (ii) the failure to follow the lawful, written
instruction of the Board or the Chief Executive Officer; (iii) dishonesty, intentional misconduct or material breach of any written agreement with the
Company or its Parent or any Subsidiary; (iv) a material violation of a written policy of the Company; or (v) commission of a crime involving
dishonesty, breach of trust, or physical or emotional harm to any person.
“Code” means the Internal Revenue Code of 1986, as amended.
“Committee” means any committee that is composed of at least two members of the Board.
“Company” means Horizon for all periods from and following the Plan Assumption Date.“Company” means Viela for all periods prior to the Plan
Assumption Date.

“Consultant” means any person other than an Employee or a Director (solely with respect to rendering services in such person’s capacity as a
Director) who is engaged by the Company or any Subsidiary to render consulting or advisory services to the Company or such Subsidiary.
“Continuous Service” means that the Grantee’s service with the Company or an Affiliate, whether as an Employee, Director or Consultant, is not
interrupted or terminated. A change in the capacity in which the Grantee renders service to the Company or an Affiliate as an Employee, Director or
Consultant or a change in the Entity for which the Grantee renders such service, provided that there is no interruption or termination of the Grantee’s
service with the Company or an Affiliate, will not terminate a Grantee’s Continuous Service; provided, however, that if the Entity for which a Grantee is
rendering services ceases to qualify as an Affiliate, as determined by the Board, such Grantee’s Continuous Service will be considered to have
terminated on the date such Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the Company to a Consultant
of an Affiliate or to a Director will not constitute an interruption of Continuous Service. To the extent permitted by law, the Board or the chief executive
officer of the Company (or an Affiliate, if applicable), in that party’s sole discretion, may determine whether Continuous Service will be considered
interrupted in the case of (i) any leave of absence approved by the Board or chief executive officer of the Company (or an Affiliate, if applicable),
including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding
the foregoing, a leave of absence will be treated as Continuous Service for purposes of vesting in an Award only to such extent as may be provided in
the Company’s (or an Affiliate’s, if applicable) leave of absence policy, in the written terms of any leave of absence agreement or policy applicable to
the Grantee, or as otherwise required by law. In addition, to the extent required for exemption from or compliance with Section 409A, the determination
of whether there has been a termination of Continuous Service will be made, and such term will be construed, in a manner that is consistent with the
definition of “separation from service” as defined under Treasury Regulation Section 1.409A-1(h) (without regard to any alternative definition
thereunder).
“Corporate Transaction” means any of the following transactions:
(i) a sale or other disposition of all or substantially all, as determined by the Board, of the consolidated assets of the Company and
its Subsidiaries;
(ii) a sale or other disposition of at least 50% of the outstanding securities of the Company;
(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the Ordinary
Shares outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.
For the avoidance of doubt, a transaction will not constitute a Corporate Transaction if: (1) its sole purpose is to change the jurisdiction of the
Company’s incorporation, or (2) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons
who held the Company’s securities immediately before such transaction.
“Director” means a member of the Board or the board of directors of any Subsidiary.
“Employee” means an employee of the Company or any Subsidiary (including a Director who is also an employee).
“Employer” means the Company or the Affiliate of the Company that employs the Grantee.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Fair Market Value” means, as of any date, unless otherwise determined by the Board, the value of the Ordinary Shares (as determined on a per
share or aggregate basis, as applicable) determined as follows:
(i) If the Ordinary Shares are listed on any established stock exchange or traded on any established market, the Fair Market Value
will be the closing sales price for such shares as quoted on such exchange or market (or the exchange or market with the greatest volume of
trading in the Ordinary Shares) on the date of determination, as reported in a source the Board deems reliable.
(ii) If there is no closing sales price for the Ordinary Shares on the date of determination, then the Fair Market Value will be the
closing selling price on the last preceding date for which such quotation exists.
(iii) In the absence of such markets for the Ordinary Shares, or if otherwise determined by the Board, the Fair Market Value will be
determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.
“Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any
nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or regulatory body, or quasi-governmental body of any nature
(including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, official, ministry, fund,
foundation, center, organization, unit, body or Entity and any court or other tribunal, and for the avoidance of doubt, any Tax authority) or other body
exercising similar powers or authority; or (d) self-regulatory organization (including the Nasdaq Stock Market, New York Stock Exchange, and the
Financial Industry Regulatory Authority).
“Grantee” means an individual who holds an Award.
“Grant Notice” means the notice provided to a Grantee that he or she has been granted an Award under the Plan and which includes the name of
the Grantee, the type of Award, the date of grant of the Award, number of Ordinary Shares subject to the Award or potential cash payment right, (if any),
the vesting schedule for the Award (if any) and other key terms applicable to the Award.
“Horizon” means Horizon Therapeutics Public Limited Company, a company incorporated under the laws of Ireland.
“Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code.
“Materially Impair” means any amendment to the terms of the Award that materially adversely affects the Grantee’s rights under the Award. A
Grantee’s rights under an Award will not be deemed to have been Materially Impaired by any such amendment if the Board, in its sole discretion,
determines that the amendment, taken as a whole, does not materially impair the Grantee’s rights. For example, the following types of amendments to
the terms of an Award do not Materially Impair the Grantee’s rights under the Award: (i) imposition of reasonable restrictions on the minimum number
of shares subject to an Option that may be exercised, (ii) to maintain the qualified status of the Award as an Incentive Stock Option under Section 422 of
the Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, impairs or otherwise affects the qualified status of the
Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify the manner of exemption from, or to bring the Award into compliance
with or qualify it for an exemption from, Section 409A; or (v) to comply with other Applicable Laws.
“Non-Qualified Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
“Option” means an option to purchase Ordinary Shares.

“Ordinary Shares” means the ordinary shares in the capital of the Company with a nominal value of US$0.0001 per share.
“Parent” means a “parent corporation” of the Company, whether now or hereafter existing, as defined in Section 424(e) of the Code.
“Plan” means this Amended and Restated 2018 Equity Incentive Plan, as may be amended or restated from time to time.
“Plan Administrator” means the person, persons, and/or third-party administrator designated by the Company to administer the day to day
operations of the Plan and the Company’s other equity incentive programs.
“Plan Assumption Date” means March 15, 2021.
“Prospectus” means the document containing the Plan information specified in Section 10(a) of the Securities Act.
“Public Offering” means any public offering of the Ordinary Shares pursuant to an effective registration statement under the Securities Act or
under similar regulations.
“Restricted Stock” means Ordinary Shares issued under the Plan subject to restrictions determined by the Administrator and set forth in the
applicable Award Agreement.
“Restricted Stock Units” or “RSUs”) means an Award based on the value of Ordinary Shares that is an unfunded and unsecured promise to deliver
a specified number of Ordinary Shares, cash, or other property upon the attainment of specified vesting or performance conditions, as determined by the
Administrator and set forth in the applicable Award Agreement.
“SAR” means a stock appreciation right entitling the Grantee to Ordinary Shares or cash compensation, as determined by the Administrator and
set forth in the applicable Award Agreement, measured by appreciation in the value of Ordinary Shares.
“Securities Act” means the Securities Act of 1933, as amended.
“Service Provider” means an Employee, Director, or Consultant.
“Subsidiary” means a “subsidiary corporation” of the Company, whether now or hereafter existing, as defined in Section 424(f) of the Code.
“Trading Policy” means the Company’s policy permitting certain individuals to sell Company shares only during certain “window” periods and/or
otherwise restricts the ability of certain individuals to transfer or encumber Company shares, as in effect from time to time.
“Unrestricted Stock” means Ordinary Shares issued under the Plan that are not subject to vesting, forfeiture or similar restrictions pursuant to the
applicable Award Agreement. For the sake of clarity, Ordinary Shares that are only subject to restrictions on transfer, right of first refusal, market
stand-off and other similar restrictions shall not, by virtue of such restrictions, be deemed to be “Restricted Stock.”
“Viela” means Viela Bio, Inc., a Delaware corporation.
“Withholding Obligation” means any U.S. federal, state, local and/or foreign tax, levies or social insurance contribution withholding obligations
of the Company or an Affiliate, if any, which arise in connection with the grant, exercise, vesting or settlement of an Award, as applicable.

3. STOCK SUBJECT TO THE PLAN.
(a) Reserved Ordinary Shares. Subject to the provisions of Sections 11 and 12 of the Plan, (i) the maximum aggregate number of
Ordinary Shares which may be issued pursuant to all Awards following the Plan Assumption Date is 3,677,603 Ordinary Shares, which is the sum of the
(i) 1,318,053 Ordinary Shares subject to outstanding Awards assumed by Horizon on the Plan Assumption Date, and the 2,359,550 Ordinary Shares
available for grant under the Plan’s unused reserve as of the Plan Assumption Date. The maximum aggregate number of Ordinary Shares which may be
issued pursuant to the exercise of Incentive Stock Options following the Plan Assumption Date is 3,677,603 Ordinary Shares. The Ordinary Shares may
be authorized, but unissued, or reacquired Ordinary Shares.
(b) Ordinary Shares Returned to Plan. Any Ordinary Shares covered by an Award (or portion of an Award) which are forfeited,
canceled, reacquired by the Company prior to vesting, expired (whether voluntarily or involuntarily), satisfied without the issuance of Ordinary Shares,
or withheld upon exercise of an Option or settlement of an Award to cover the exercise price or tax withholding, or otherwise terminated (other than by
exercise) shall be deemed not to have been issued for purposes of determining the maximum aggregate number of Ordinary Shares which may be issued
under the Plan. Ordinary Shares that actually have been issued under the Plan pursuant to an Award shall not be returned to the Plan and shall not
become available for future issuance under the Plan, except that if Ordinary Shares are forfeited or repurchased by the Company, such Ordinary Shares
shall become available for future grant under the Plan for all purposes other than the grant of Incentive Stock Options.
4. ADMINISTRATION OF THE PLAN.
(a) Administration by the Board. Subject to Sections 4(b) and 4(c), the Plan will be administered by the Board. The Board shall have
authority (i) to grant Awards and determine recipients and terms thereof, (ii) to determine Fair Market Value, (iii) to amend, modify or terminate any
outstanding Award pursuant to Section 9(c), and (iv) to adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan
as it shall deem advisable. The Board shall have full discretionary authority to construe and interpret the terms of the Plan and any Award Agreements
entered into under the Plan and to determine all facts necessary to administer the Plan and any Award Agreements. All decisions by the Board shall be
made in the Board’s sole discretion and shall be final and binding on all persons having or claiming any interest in the Plan or in any Award. No Director
or person acting pursuant to the authority delegated by the Board shall be liable for any action or determination relating to or under the Plan that is made
in good faith.
(b) Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its powers under the
Plan to one or more Committees. All references in the Plan to the “Administrator” shall mean the Board or a Committee of the Board or the officers
referred to in Section 4(c) to the extent that the Board’s powers or authority under the Plan have been delegated to such Committee or officers.
Following the Plan Assumption Date, the Plan is administered by Horizon’s Compensation Committee.
(c) Delegation to Officers. To the extent permitted by applicable law, the Board or a Committee may delegate to one or more officers of
the Company or any Subsidiary the power to grant Awards, subject to any limitations under the Plan, to Employees, and to exercise such other powers
under the Plan as the Board or a Committee may determine, provided, that the Board or a Committee shall fix certain material terms of the Awards to be
granted by such officers (including the exercise price of such Awards, if applicable, which may include a formula by which the exercise price will be
determined) and the maximum number of Ordinary Shares (as defined below) subject to Awards that the officers may grant; provided further, however,
that no officer shall be authorized to grant Awards to himself or herself. Following the Plan Restatement Date, the Company’s New Hire Equity
Sub-Committee has the the authority to grant awards under the Plan pursuant to the guidelines set forth in its charter as previously approved by the
Company’s Compensation Committee for grants under the Company’s equity plans.
(d) Indemnification. The Administrator shall not be liable for any act, omission, interpretation, construction or determination made in
good faith in connection with the Plan. In addition to such other rights of indemnification as they may have, members of the Board and any Committee
(and any individuals to whom authority to act for the Board is delegated in accordance with the Plan) shall be defended and indemnified by the
Company to the extent permitted by law against all reasonable expenses, including attorneys’ fees, actually and necessarily incurred in connection with
the defense of any claim, investigation, action, suit or proceeding, or in

connection with any appeal therein, to which they or any of them may be a party by reason of any action taken or failure to act under or in connection
with the Plan, or any Award granted hereunder, and against all amounts paid by them in settlement thereof (provided such settlement is approved by the
Company) or paid by them in satisfaction of a judgment in any such claim, investigation, action, suit or proceeding, except in relation to matters as to
which it shall be adjudged in such claim, investigation, action, suit or proceeding that such person is liable for gross negligence, bad faith or intentional
misconduct. Upon the institution of any such action, suit, or proceeding, any such indemnified person against whom a claim is made shall notify the
Company in writing and give the Company the opportunity, within thirty (30) days after such notice and at its own expense, to handle and defend the
same before such indemnified person undertakes to handle it on his or her own behalf.
(e) Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other
countries in which the Company and any Subsidiary operate or have employees or other individuals eligible for Awards, the Administrator, in its sole
discretion, shall have the power and authority to: (i) determine which Subsidiaries, if any, shall be covered by the Plan; (ii) determine which individuals,
if any, outside the United States are eligible to participate in the Plan; (iii) modify the terms and conditions of any Award granted to individuals outside
the United States to comply with applicable foreign laws; (iv) establish subplans and modify exercise procedures and other terms and procedures, to the
extent the Administrator determines such actions to be necessary or advisable (and such subplans and/or modifications shall be attached to the Plan as
appendices); provided, however, that no such subplans and/or modifications shall increase the share limitation contained in Section 3 hereof; and
(v) take any action, before or after an Award is made, that the Administrator determines to be necessary or advisable to obtain approval or comply with
any local governmental regulatory exemptions or approvals.
5. ELIGIBILITY FOR AWARDS. Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants. Incentive
Stock Options may be granted only to Employees. From and following the Plan Assumption Date, individuals eligible to receive Awards under the Plan
do not include any individuals who were providing services to Horizon in any capacity prior to the Plan Assumption Date.
6. TYPES AND TERMS OF A WARDS.
(a) General. Awards may be made under the Plan in the form of (i) Options, (ii) SARs, (iii) Restricted Stock, (iv) Restricted Stock Units,
and (v) Unrestricted Stock.
(b) Conditions of Awards. Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and conditions of
each Award including, but not limited to, the Award vesting schedule, restrictions and restriction periods, repurchase provisions, rights of first refusal,
forfeiture provisions, form of payment (cash, Ordinary Shares, or other consideration) upon settlement of the Award, payment contingencies, and
satisfaction of any performance criteria. Subject to the terms of the Plan, the Administrator may determine the effect on an Award of the disability,
death, termination or other cessation of employment, authorized leave of absence or other change in the employment of the Grantee. All of the terms and
conditions of an Award shall be as set forth in the applicable Award Agreement or in the Plan.
(c) Discretion of Administrator. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation
to any other Award. The terms of each Award need not be identical, and the Administrator need not treat Grantees uniformly.
7. OPTIONS AND SARS.
(a) General. The Administrator may grant Options and SARs under the Plan and determine the number of Ordinary Shares to be
covered by each Option and/or SAR, the exercise price and such other terms, conditions and limitations applicable to the exercise of each Option and/or
SAR, as it deems necessary or advisable. Subject to Section 7(g), Options granted under the Plan may be either Incentive Stock Options or
Non-Qualified Stock Options. To the extent that any Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock
Option.

(b) Exercise Price. The exercise price per Share subject to an Option or SAR shall be determined by the Administrator at the time of
grant but shall not be less than 100% of the Fair Market Value on the date of grant. If an Employee owns or is deemed to own (by reason of the
attribution rules of Section 424(d) of the Code) more than 10% of the combined voting power of all classes of stock of the Company or any Subsidiary
or Parent of the Company, and an Incentive Stock Option is granted to such Employee, the exercise price of such Incentive Stock Option shall not be
less than 110% of the Fair Market Value on the date of grant. Notwithstanding the foregoing, Options may be granted with a per Share exercise price
other than as required above as a substitution for a stock option or stock appreciation right in accordance with and pursuant to Section 424 of the Code,
in the case of an Incentive Stock Option, and pursuant to Section 409A of the Code, in the case of a Non-Qualified Stock Option.
(c) Term of Options and SARs. The term of each Option and SAR shall be fixed by the Administrator and set forth in the Award
Agreement; provided, however, that no Option or SAR shall be exercisable more than ten (10) years after the date of grant. If an Employee owns or is
deemed to own (by reason of the attribution rules of Section 424(d) of the Code) more than 10% of the combined voting power of all classes of stock of
the Company or any Subsidiary or Parent of the Company, and an Incentive Stock Option is granted to such Employee, the term of such Option shall be
no more than five (5) years from the date of grant. Except as otherwise provided for in the applicable Award Agreement, unless the employment of an
Employee is terminated for “Cause,” an Option or SAR granted to an Employee shall expire (i) no earlier than 30 days and no later than three
(3) months after the Employee ceases to be an Employee (or such longer period of time as determined by the Administrator and set forth in the
applicable Award Agreement), or (ii) if the Employee ceases to be an Employee because of a disability or the Employee dies while the Option is
outstanding, no earlier than one year after the Employee becomes disabled or dies (or such longer period of time as determined by the Administrator and
set forth in the applicable Award Agreement). If the Employee’s employment is terminated for “Cause,” any Option or SAR held by the Employee shall
immediately expire.
(d) Exercisability; Rights of a Stockholder. Options and SARs shall become vested and/or exercisable at such time or times, whether
or not in installments, as shall be determined by the Administrator and set forth in the Award Agreement; provided, however, that the Administrator may
at any time accelerate the vesting and/or exercisability of all or any portion of any Option or SAR. A Grantee shall have the rights of a stockholder only
as to Ordinary Shares acquired upon the exercise of an Option or SAR in accordance with the Plan and applicable Award Agreement (and not as to
Ordinary Shares underlying an unexercised Option or SAR) and the entry of such Grantee’s name as a stockholder in the books of the Company.
(e) Exercise of Options and SARs. Options and SARs may be exercised in whole or in part by delivery to the Company of a written
notice of exercise in such form of notice (including electronic notice) and manner of delivery as is specified by the Administrator, together with payment
in full as specified Section 7(f) for the number of Ordinary Shares for which the Option or SAR is exercised. Ordinary Shares subject to the Option will
be delivered by the Company as soon as practicable following exercise. An Option may not be exercised for a fraction of a Share.
(f) Payment Upon Exercise. No Ordinary Shares shall be delivered pursuant to any exercise of an Option or SAR until payment in full
of all required tax withholding, and in the case of an Option, the aggregate exercise price. Payment of the purchase price may be made by one or more of
the following methods (or any combination thereof), as determined by the Administrator in its sole discretion, at or after grant, consistent with the
Award Agreement provided, however, that where Ordinary Shares are issued pursuant to the exercise of an Option or SAR, the nominal value of each
newly issued Ordinary Share is fully paid up:
(i) In cash, by either certified or bank check, by wire transfer of immediately available funds, or other instrument acceptable to the
Administrator;
(ii) In the form of previously acquired Ordinary Shares based on the Fair Market Value on the date of exercise, subject to clauses
(iv) and (v) of this Section 7(f);
(iii) If permitted by the Administrator, by the Grantee’s delivery of a promissory note, if the Board has expressly authorized the
loan of funds to the Grantee for the purpose of enabling or assisting the Grantee to effect such exercise; provided, that at least so much of the
exercise price as represents the par value of the Ordinary Shares exercised shall be paid in cash if required by state law;

(iv) If permitted by the Administrator, through the delivery (or attestation to the ownership) of Ordinary Shares that have been
purchased by the Grantee on the open market or that are beneficially owned by the Grantee and are not then subject to restrictions under any
Company plan, provided that accepting such Ordinary Shares will not result in adverse accounting consequences to the Company. Such
surrendered Ordinary Shares shall be valued at Fair Market Value on the exercise date;
(v) If permitted by the Administrator, through the delivery of irrevocable instructions to a broker to promptly deliver to the
Company cash or a check payable and acceptable to the Company for the purchase price; provided that in the event the Grantee chooses to pay the
purchase price as so provided, the Grantee and the broker shall comply with such procedures and enter into such agreements of indemnity and
other agreements as the Committee shall prescribe as a condition of such payment procedure; and/or
(vi) By such other means as the Administrator may accept.
Options may be exercised pursuant to such cashless exercise procedures as may be approved and implemented by the Administrator from time to
time, including without limitation pursuant to broker-assisted exercise transactions and/or net exercise procedures; provided that, notwithstanding
anything to the contrary herein, unless the Administrator gives prior written approval, a Grantee shall not be entitled to satisfy the requirement of
payment in full of any tax withholding, as set forth in the first sentence of this Section 7(f), through any “cashless” or “net exercise” arrangement.
Payment instruments will be received subject to collection. No certificates for Ordinary Shares so purchased will be issued to the Grantee until the
Company has completed all steps it has deemed necessary to satisfy legal requirements relating to the issuance and sale of the Ordinary Shares, which
steps may include, without limitation, (i) receipt of a representation from the Grantee at the time of exercise of the Option that the Grantee is purchasing
the Ordinary Shares for the Grantee’s own account and not with a view to any sale or distribution of the Ordinary Shares or other representations
relating to compliance with applicable law governing the issuance of securities, (ii) the legending of the certificate representing the Ordinary Shares to
evidence the foregoing restrictions, and (iii) obtaining from the Grantee payment or provision for all withholding taxes due as a result of the exercise of
the Option, consistent with Section 9(b). The delivery of certificates representing the Ordinary Shares to be purchased pursuant to the exercise of an
Option will be contingent upon (A) receipt from the Grantee (or a purchaser acting in his or her stead in accordance with the provisions of the Option)
by the Company of the full purchase price for such Ordinary Shares and the fulfillment of any other requirements contained in the Award Agreement or
applicable provisions of laws and (B) if required by the Company, the Grantee shall have entered into any stockholders agreements or other agreements
with the Company and/or certain other of the Company’s stockholders relating to the Ordinary Shares. In the event a Grantee chooses to pay the
purchase price in previously owned Ordinary Shares through the attestation method, the number of Ordinary Shares transferred to the Grantee upon the
exercise of the Option shall be net of the number of Ordinary Shares attested to.
(g) Annual Limit on Incentive Stock Options. Each Option shall be designated in the Award Agreement as either an Incentive Stock
Option or a Non-Qualified Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Ordinary
Shares with respect to which Incentive Stock Options are exercisable for the first time by the Grantee during any calendar year (under all plans of the
Company and any Subsidiary or Parent) exceeds $100,000, such Options shall be treated as Non-Qualified Stock Options. For purposes of this
Section 7(g), Incentive Stock Options shall be taken into account in the order in which they were granted. The Fair Market Value of the Ordinary Shares
shall be determined as of the time the Option with respect to such Ordinary Shares are granted.
(h) Early Exercise. The Award Agreement for an Option or SAR may, but need not, include a provision whereby the Grantee may elect
at any time while an Employee, Director or Consultant to exercise any part or all of the Option prior to full vesting. Any unvested Ordinary Shares
received pursuant to such exercise may be subject to a repurchase right in favor of the Company or any Subsidiary or Parent or to any other restriction
the Administrator determines to be appropriate.

8. RESTRICTED STOCK, RESTRICTED STOCK UNITS AND UNRESTRICTED STOCK.
(a) General. The Administrator shall determine the terms and conditions of each Award Agreement for Restricted Stock, Restricted
Stock Units and Unrestricted Stock. Subject to Section 9(a), Award Agreements for Restricted Stock and Restricted Stock Units shall include such
restrictions as the Administrator may impose, which restrictions may lapse separately or in combination at such time or times, in such installments or
otherwise, as the Administrator may deem appropriate. Each Award for Restricted Stock, Restricted Stock Units and Unrestricted Stock may be granted
in consideration for (A) cash or check, bank draft or money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any
other form of consideration as the Board may determine and permissible under Applicable Law; provided, however, that where Ordinary Shares are
issued pursuant to such Award the nominal value of each newly issued Ordinary Share is fully paid up.
(b) Stock Certificates. Unless the Administrator shall otherwise determine, certificates evidencing the Restricted Stock shall remain in
the possession of the Company until such Restricted Stock is vested as provided in the applicable Award Agreement, and the Grantee shall be required,
as a condition of the Award grant, to deliver to the Company a stock power endorsed in blank and such other instruments of transfer as the Committee
may prescribe. Following the expiration of the applicable restriction periods, the Company (or such designee) shall deliver the certificates no longer
subject to such restrictions to the Grantee or if the Grantee has died, to the beneficiary designated, in a manner determined by the Administrator, by a
Grantee. In the absence of an effective designation by a Grantee, the designated beneficiary shall be the Grantee’s estate.
(c) Forfeiture and the Option to Purchase. Except as otherwise determined by the Administrator, upon a Grantee’s termination of
employment or service (as determined under criteria established by the Administrator) for any reason during the applicable restriction period, the
Company (or its designee) shall have the right, but shall not be obligated, (i) to repurchase from the Grantee all or part of Ordinary Shares of Restricted
Stock still subject to restriction at their issue price or other stated or formula price or (ii) to require forfeiture of such Ordinary Shares, if issued at no
cost.
(d) Rights as a Stockholder. Upon (i) the grant of an Award for Restricted Stock or for Unrestricted Stock or the settlement in Ordinary
Shares, pursuant to the applicable Award Agreement, of an Award for Restricted Stock Units and (ii) payment of any applicable purchase price, the
Grantee of such Award shall be entered as a stockholder on the books and the Company and considered the record owner of and shall be entitled to vote
the Restricted Stock or Unrestricted Stock if, and to the extent, such Ordinary Shares are entitled to voting rights, subject to such conditions contained in
the Award Agreement. The Grantee shall be entitled to receive all dividends and any other distributions declared on the Ordinary Shares; provided,
however, that the Company is under no duty to declare any such dividends or to make any such distribution.
9. GENERAL PROVISIONS APPLICABLE TO A WARDS.
(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom
they are granted, either voluntarily or by operation of law, and may be exercised, during the lifetime of the Grantee, only by the Grantee.
Notwithstanding the foregoing, the Administrator may provide in an Award Agreement that the Award is transferable by will, by the laws of descent and
distribution, or as permitted pursuant to Form S-8. References to a Grantee, to the extent relevant in the context, shall include references to authorized
transferees.
(b) Withholding. The Grantee must satisfy all applicable federal, state, and local or other income and employment tax withholding
obligations before the Company will deliver stock certificates or otherwise recognize ownership of Ordinary Shares under an Award. The Company may
decide to satisfy the withholding obligations through additional withholding on salary or wages. If the Company elects not to or cannot withhold from
other compensation, the Grantee must pay the Company the full amount, if any, required for withholding or, if permitted by the Administrator in its
discretion, have a broker tender to the Company cash equal to the withholding obligations.
(c) No Obligation to Notify or Minimize Taxes; No Liability to Claims. Except as required by Applicable Law the Company has no
duty or obligation to any Grantee to advise such holder as to the

time or manner of exercising such Award. Furthermore, the Company has no duty or obligation to warn or otherwise advise such holder of a pending
termination or expiration of an Award or a possible period in which the Award may not be exercised. The Company has no duty or obligation to
minimize the tax consequences of an Award to the holder of such Award and will not be liable to any holder of an Award for any adverse tax
consequences to such holder in connection with an Award. As a condition to accepting an Award under the Plan, each Grantee (i) agrees to not make any
claim against the Company, or any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from such Award or other Company
compensation and (ii) acknowledges that such Grantee was advised to consult with his or her own personal tax, financial and other legal advisors
regarding the tax consequences of the Award and has either done so or knowingly and voluntarily declined to do so. Additionally, each Grantee
acknowledges any Option or SAR granted under the Plan is exempt from Section 409A only if the exercise or strike price is at least equal to the “fair
market value” of the Ordinary Shares on the date of grant as determined by the Internal Revenue Service and there is no other impermissible deferral of
compensation associated with the Award. Additionally, as a condition to accepting an Option or SAR granted under the Plan, each Grantee agrees not
make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue Service asserts that
such exercise price or strike price is less than the “fair market value” of the Ordinary Shares on the date of grant as subsequently determined by the
Internal Revenue Service.
(d) Amendment of Awards. The Administrator may amend, modify or terminate any outstanding Award, including but not limited to,
substituting therefor another Award of the same or a different type, changing the date of exercise or realization, and converting an Incentive Stock
Option to a Non-Qualified Stock Option. The Grantee’s consent to such action shall be required unless (A) the Administrator determines that the action,
taking into account any related action, would not Materially Impair the Grantee’s rights or (B) the change is permitted under Section 11 or 12 hereof.
(e) No Distribution; Compliance with Legal Requirements. The Administrator may require each person acquiring Ordinary Shares
pursuant to an Award to represent to and agree with the Company in writing that such person is acquiring the Ordinary Shares without a view to
distribution thereof. No Ordinary Shares shall be issued pursuant to an Award until all applicable securities law and other legal and stock exchange or
similar requirements have been satisfied. The Administrator may require the placing of such stop-orders and restrictive legends on certificates for
Ordinary Shares and Awards as it deems appropriate.
(f) Delivery of Stock Certificates. Stock certificates to Grantees shall be deemed delivered for all purposes when the Company or a
stock transfer agent of the Company shall have mailed such certificates in the United States mail, addressed to the Grantee, at the Grantee’s last known
address on file with the Company; provided that stock certificates to be held in escrow pursuant to Section 8 of the Plan shall be deemed delivered when
the Company shall have recorded the issuance in its records.
(g) Uncertificated Ordinary Shares. To the extent any Ordinary Shares are uncertificated: (i) such Ordinary Shares shall be deemed
delivered by the Company for all purposes when the Company or a stock transfer agent of the Company shall have given to the Grantee, by electronic
mail or by United States mail, addressed to the Grantee at the Grantee’s last known address on file with the Company, notice of the issuance and
recorded the issuance in its records (which may include electronic “book entry” records); (ii) any reference in this Plan or any Award Agreement to the
legending of certificates shall be interpreted to mean the notation in the Company’s records (which may include electronic “book entry” records); (iii)
any provision requiring deposit of stock certificates shall not be deemed breached solely by virtue of the fact that there is no stock certificate
representing such Ordinary Shares; and (iv) the rights of an individual or entity that is entitled to retain possession of a stock certificate (e.g., as security
for performance, as escrowed property, or for similar purposes) shall not be prejudiced solely by virtue of the fact that such Ordinary Shares are not
represented by a stock certificate.
(h) No Employment Rights. The adoption of the Plan and the grant of Awards do not confer upon any individual or entity any right to
continued employment or other service relationship with the Company or any Subsidiary.

(i) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading
policy-related restrictions, terms and conditions as may be established by the Administrator, or in accordance with policies set by the Administrator,
from time to time.
(j) Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written” agreement or document will
include any agreement or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the
Company’s intranet (or other shared electronic medium controlled by the Company to which the Grantee has access). By accepting any Award the
Grantee consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic system established and
maintained by the Plan Administrator or another third party selected by the Plan Administrator. The form of delivery of any Ordinary Shares (e.g., a
share certificate or electronic entry evidencing such shares) shall be determined by the Company.
(k) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that
the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities
are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law and any clawback
policy that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the Board may impose such other
clawback, recovery or recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a
reacquisition right in respect of previously acquired Ordinary Shares or other cash or property upon the occurrence of Cause. No recovery of
compensation under such a clawback policy will be an event giving rise to a Grantee’s right to voluntary terminate employment upon a “resignation for
good reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.
10. CONDITIONS UPON ISSUANCE OF ORDINARY SHARES.
(a) General. If at any time the Administrator determines that the delivery of Ordinary Shares pursuant to the exercise, vesting or any
other provision of an Award Agreement is or may be unlawful under applicable law, the vesting or right to exercise an Award or to otherwise receive
Ordinary Shares pursuant to the terms of an Award Agreement shall be suspended until the Administrator determines that such delivery is lawful, and
shall be further subject to the approval of counsel for the Company with respect to such compliance. The Company shall have no obligation to effect any
registration or qualification of the Ordinary Shares under federal or state laws.
(b) Transferability of Ordinary Shares. Ordinary Shares received pursuant to the exercise, vesting or any other provision of an Award
shall not be sold, assigned, transferred, pledged or otherwise encumbered by the Grantee, except as specifically authorized by the Plan or the Award
Agreement to which the Ordinary Shares are subject. References to a Grantee, to the extent relevant in the context, shall include references to authorized
transferees. The transfer restrictions in this Section 10(b) shall apply in addition to the transfer restrictions, if any, that are generally applicable to
Ordinary Shares under the Company’s bylaws, as may be amended from time to time and in effect at a given time, or under any notice of exercise or
similar agreement under which a Grantee acquires Ordinary Shares in connection with an Award.
(c) Securities Law Compliance. As a condition to the exercise of an Award or the receipt of Ordinary Shares pursuant to an Award, the
Company may require (i) the person exercising such Award (A) to make such representations and agreements as the Company may consider appropriate
to avoid violation of the Securities Act or comparable state law, and (B) to agree to market standoff obligations in connection with any Public Offering
of Ordinary Shares of the Company, and (ii) that the certificates evidencing such Ordinary Shares bear appropriate legends restricting transfer.
(d) Repurchase Rights; Right of First Refusal. The Award Agreement shall provide for a repurchase right and a right of first refusal
pursuant to which the Company shall have the right to repurchase Ordinary Shares in connection with the termination of Grantee’s services and a right
of first refusal pursuant to which the Company will have the right to purchase any Ordinary Shares prior to any proposed disposition by the Grantee (or
any successor in interest) of any Ordinary Shares issued under the Plan.

11. ADJUSTMENTS. In the event of any stock split, reverse stock split, stock dividend, reorganization, recapitalization, combination or exchange
of shares, reclassification of shares, spin-off or other similar change in capitalization or event, or any dividend or distribution to holders of Ordinary
Shares other than an ordinary cash dividend, (i) the number and class of securities available under the Plan, (ii) the number and class of securities and
exercise price per Share of each outstanding Option and SAR, (iii) the number of Ordinary Shares subject to and the repurchase price per Share subject
to each outstanding Restricted Stock Award and Restricted Stock Unit Award, and (iv) the terms of each other outstanding Award shall be equitably
adjusted by the Company (or substituted Awards may be made, if applicable) in the manner determined by the Administrator; provided, however, that
each adjustment to Non-Qualified Stock Options or SARs shall satisfy the requirements of Treas. Reg. § 1.409A-1(b)(5)(v)(D) (or any successor
regulation) and each adjustment to Incentive Stock Options shall satisfy the requirements of Treas. Reg. § 1.424-1 (or any successor regulation).
12. CORPORATETRANSACTION; DISSOLUTION AND LIQUIDATION
(a) Corporate Transaction. The following provisions will apply to Awards in the event of a Corporate Transaction unless otherwise
provided in the instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the Grantee or unless
otherwise expressly provided by the Board at the time of grant of an Award.
(i) Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company) may assume or continue any or all Awards outstanding under the Plan or may substitute
similar awards for Awards outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the
shareholders of the Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by the Company in respect of
Ordinary Shares issued pursuant to Awards may be assigned by the Company to the successor of the Company (or the successor’s parent
company, if any), in connection with such Corporate Transaction. A surviving corporation or acquiring corporation (or its parent) may choose to
assume or continue only a portion of an Award or substitute a similar award for only a portion of an Award, or may choose to assume or continue
the Awards held by some, but not all Grantees. The terms of any assumption, continuation or substitution will be set by the Board.
(ii) Awards Held by Current Grantees. In the event of a Corporate Transaction in which the surviving corporation or acquiring
corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such outstanding
Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by Grantees whose Continuous
Service has not terminated prior to the effective time of the Corporate Transaction (referred to as the “Current Grantees”), the vesting of such
Awards (and, with respect to Options and Stock Appreciation Rights, the time when such Awards may be exercised) shall be accelerated in full to
a date prior to the effective time of such Corporate Transaction (contingent upon the effectiveness of the Corporate Transaction) as the Board
determines (or, if the Board does not determine such a date, to the date that is five (5) days prior to the effective time of the Corporate
Transaction), and such Awards will terminate if not exercised (if applicable) at or prior to the effective time of the Corporate Transaction, and any
reacquisition or repurchase rights held by the Company with respect to such Awards will lapse (contingent upon the effectiveness of the Corporate
Transaction). With respect to the vesting of Awards that will accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection
(ii) and that have multiple vesting levels depending on the level of performance, unless otherwise provided in the Award Agreement, the vesting
of such Awards will accelerate at 100% of the target level upon the occurrence of the Corporate Transaction. With respect to the vesting of Awards
that will accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection (ii) and are settled in the form of a cash payment,
such cash payment will be made no later than 30 days following the occurrence of the Corporate Transaction.
(iii) Awards Held by Persons other than Current Grantees. In the event of a Corporate Transaction in which the surviving
corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for
such outstanding

Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by persons other than Current
Grantees, such Awards will terminate if not exercised (if applicable) prior to the occurrence of the Corporate Transaction; provided, however, that
any reacquisition or repurchase rights held by the Company with respect to such Awards will not terminate and may continue to be exercised
notwithstanding the Corporate Transaction.
(iv) Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event an Award will terminate if not
exercised prior to the effective time of a Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such Award may
not exercise such Award but will receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to the
excess, if any, of (1) the value of the property the Grantee would have received upon the exercise of the Award (including, at the discretion of the
Board, any unvested portion of such Award), over (2) any exercise price payable by such holder in connection with such exercise.
(b) Appointment of Shareholder Representative. As a condition to the receipt of an Award under this Plan, a Grantee will be deemed
to have agreed that the Award will be subject to the terms of any agreement governing a Corporate Transaction involving the Company, including,
without limitation, a provision for the appointment of a shareholder representative that is authorized to act on the Grantee’s behalf with respect to any
escrow, indemnities and any contingent consideration.
(c) No Restriction on Right to Undertake Transactions. The grant of any Award under the Plan and the issuance of shares pursuant to
any Award does not affect or restrict in any way the right or power of the Company or the shareholders of the Company to make or authorize any
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the
Company, any issue of shares or of options, rights or options to purchase shares or of bonds, debentures, preferred or prior preference shares whose
rights are superior to or affect the Ordinary Shares or the rights thereof or which are convertible into or exchangeable for Ordinary Shares, or the
dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding,
whether of a similar character or otherwise.
(d) Dissolution or Liquidation. Except as otherwise provided in the Award Agreement, in the event of a dissolution or liquidation of the
Company, all outstanding Awards (other than Awards consisting of vested and outstanding Ordinary Shares not subject to a forfeiture condition or the
Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or liquidation, and the Ordinary Shares subject to
the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the Company notwithstanding the fact that the
holder of such Award is providing Continuous Service, provided, however, that the Board may determine to cause some or all Awards to become fully
vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously expired or terminated) before the
dissolution or liquidation is completed but contingent on its completion.
13. [RESERVED]
14. EFFECTIVE DATE AND TERM OF PLAN; STOCKHOLDER APPROVAL.
(a) Adoption of Plan. The Plan became effective upon its initial adoption by the Board on January 30, 2018. It shall continue in effect
for a term of ten (10) years from the date of its initial adoption unless sooner terminated.
(b) Effect of Assumption and Restatement of Plan. All Awards granted under the Plan which were assumed by Horizon on the Plan
Assumption Date shall remain subject to the terms of the Plan as in effect on the Plan Assumption Date. This restatement of the Plan is effective
April 28, 2021 (the “Restatement Effective Date”) and the terms of which are applicable to all Awards granted under the Plan on or after the
Restatement Effective Date.

15. AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN.
(a) General. Subject to the terms of the Plan, the Board may at any time and from time to time, alter, amend, suspend or terminate the
Plan, in whole or in part; provided that the Board shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with
applicable law, rule or regulation. In addition, in no event shall an amendment increase the maximum number of Ordinary Shares with respect to which
Awards may be granted under the Plan without stockholder approval.
(b) Limitation on Grants of Awards. No Award may be granted during any suspension of the Plan or after termination of the Plan.
(c) No Effect on Outstanding Awards. Except as set forth in Section 15(b) no suspension or termination of the Plan shall materially and
adversely affect any rights under Awards outstanding at the time of such suspension or termination.
16. NO EMPLOYMENT OR SERVICES RIGHTS. The Plan shall not confer upon any Grantee any right to employment or service with the
Company or any Subsidiary or Parent, nor shall it interfere in any way with the right of the Company or any Subsidiary or Parent to terminate the
Grantee’s employment or Continued Service at any time.
17. COMPLIANCE WITH CODE SECTION 409A. It is intended that the provisions of the Plan comply with Section 409A of the Code
(“Section 409A”), and all provisions of the Plan shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or
penalties under Section 409A. If an Award that is subject to Section 409A is payable upon a Corporate Transaction which is not a permissible payment
event or time (as described in Treas. Reg. § 1.409A-3) then, for purposes of payment of such Award, no Corporate Transaction shall be deemed to have
occurred with respect to that Award unless and until there occurs a change in the ownership or effective control of the Company, or in the ownership of a
substantial portion of the assets of the Company (within the meaning in accordance with Treas. Reg. § 1.409A-3(i)(5)). To the extent required or
advisable to avoid a violation of Section 409A, no discretion to require payment of an Award that is subject to Section 409A upon a Corporate
Transaction shall be exercised if not set forth in writing by the time required under Section 409A. If an Award is subject to Section 409A, any payment
made to a Grantee who is a “specified employee” of the Company or any Subsidiary shall not be made before such date as is six months after the
Grantee’s “separation from service” to the extent required to avoid the adverse consequences of Section 409A of the Code. For purposes of this Section,
the terms “separation from service” and “specified employee” shall have the meanings set forth in Section 409A and the applicable Treasury regulations.
Nothing in the Plan or in an Award Agreement shall be interpreted or construed to transfer any liability for any tax (including a tax or penalty due as a
result of a failure to comply with Section 409A) to the Company, any Subsidiary or Parent, or to any other individual or entity, and the Company shall
have no liability to a Grantee, or any other party, if an Award that is intended to be exempt from, or compliant with, Section 409A is not so exempt or
compliant.
18. STATUS OF PLAN. With respect to the portion of any Award that has not been exercised and any payments in cash, Ordinary Shares or other
consideration not received by a Grantee, a Grantee shall have no rights greater than those of a general creditor of the Company unless the Administrator
shall otherwise expressly so determine in connection with any Award.
19. CONSTRUCTION. Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any
provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the singular. Use
of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.
20. SEVERABILITY. If any provision of the Plan or any Award is, becomes, or is deemed to be invalid, illegal, or unenforceable in any
jurisdiction or as to any Grantee, such provision shall be construed or deemed amended to conform with applicable law, or if the provision cannot be so
construed or deemed amended without, in the sole discretion of the Administrator, materially altering the intent of the Plan or the Award, such provision
shall be severed as to the jurisdiction or Grantee and the remainder of the Plan and any such Award shall remain in full force and effect.

21. GOVERNING LAW. The validity and construction of the Plan and any Award Agreements thereunder shall be governed by the laws of the
State of Illinois, excluding any conflicts or choice of law rules or principles that might otherwise refer construction or interpretation of any provision of
the Plan or an Award Agreement to the substantive law of another jurisdiction.

HORIZON THERAPEUTICS PUBLIC LIMITED COMPANY
RSU AWARD GRANT NOTICE
(AMENDED AND RESTATED 2018 EQUITY INCENTIVE PLAN)
Employee Name: <first_name>, <last_name>
Employee ID: <emp_id>
Award Number: <award_id>
Horizon Therapeutics Public Limited Company (the “Company”) has awarded to you (the “Participant”) the number of restricted stock units specified
and on the terms set forth below in consideration of your services (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as
set forth herein and in the Company’s Amended and Restated 2018 Equity Incentive Plan (the “Plan”) and its form of Award Agreement for RSU
Awards, including if you are an employee that works or resides outside the U.S., any additional terms and conditions applicable to you as set forth in the
appendix attached thereto (the “Agreement”), all of which documents are available on the Charles Schwab & Co., Inc. website. Capitalized terms not
explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set forth in the Plan or the Agreement.
RSU AWARD TERMS: Effective <award_date>, you have been granted <shares_awarded> RSUs. Your RSUs will vest as follows, subject to your
Continuous Service through the applicable vesting dates:
RSUs

Vest Date

<vesting_schedule>
Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Plan and Agreement which are incorporated herein in their
entirety.
IMPORTANT REMINDER: You must electronically accept the RSU Award by logging into your Charles Schwab & Co., Inc account. In order to
avoid forfeiture of your RSU Award, you must electronically accept your RSU Award at least 30 days prior to your first vesting date.
EMPLOYEE ACKNOWLEDGEMENTS: By your electronic acceptance of the RSU Award <award_id> through your Charles Schwab & Co., Inc
account. you thereby acknowledge that you understand and agree to each of the following as of <award_date>:
☐

The Purchase Price per Ordinary Share that may be issued in settlement of your RSU Award is equal to the nominal value per Ordinary
Share as of the <award_date> and is subject to adjustment as provided in Section 11 of the Plan.

☐

The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all
of which are incorporated herein in their entirety, made a part of this document and available on the Charles Schwab & Co., Inc. website
and may be viewed and printed by you. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU
Award Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the
Company.

☐

You consent to receive the RSU Award Agreement, the Prospectus and any other Plan-related documents by electronic delivery and to
participate in the Plan through an on-line or electronic system established and maintained by Charles Schwab & Co., Inc., another third
party designated by the Company, or otherwise established and maintained by the Company.
1.

☐

You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus, all of which are available
on the Charles Schwab & Co., Inc. website. In the event of any conflict between the provisions in the RSU Award Agreement or the
Prospectus and the terms of the Plan, the terms of the Plan shall control.

☐

The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Ordinary
Shares and supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other
equity awards previously granted to you, (ii) any written employment agreement, offer letter, severance agreement, written severance plan
or policy, or other written agreement between the Company and you in each case that specifies the terms that should govern this RSU
Award and (iii) the Company’s Incentive Compensation Recoupment Policy, any clawback policy that the Company is required to adopt
pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are listed or as is
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law, and any clawback
policy that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law.

CHARLES SCHWAB & CO., INC. BROKERAGE ACCOUNT
The Company currently utilizes Charles Schwab & Co., Inc. as its online broker. Charles Schwab & Co., Inc. offers an internet website for viewing
equity award data and for buying or selling the shares subject to your equity awards.
QUESTIONS
Contact Horizon Therapeutics plc’s Global Equity Plan Administrator at stockoptions@horizontherapeutics.com with any further questions regarding
your equity awards.
2.

HORIZON THERAPEUTICS PUBLIC LIMITED COMPANY
AMENDED AND RESTATED 2018 EQUITY INCENTIVE PLAN
AWARD AGREEMENT (RSU AWARD) - GLOBAL
As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”) Horizon Pharma Public Limited Company (the “Company”) has
granted you a RSU Award under its Amended and Restated 2018 Equity Incentive Plan (the “Plan”) for the number of restricted stock units as indicated
in your Grant Notice (the “RSU Award”). Capitalized terms not explicitly defined in this Award Agreement but defined in the Grant Notice or the Plan
shall have the meanings set forth in the Grant Notice or Plan, as applicable. The terms of your RSU Award as specified in this Award Agreement,
including if you are an employee that works or resides outside the U.S., any additional terms and conditions applicable to you as set forth in the
appendix attached hereto (the “Agreement”) and the Grant Notice collectively constitute your “RSU Award Agreement”.
The general terms applicable to your RSU Award are as follows:
1. GOVERNING PLAN DOCUMENT. Your RSU Award is subject to all the provisions of the Plan, including but not limited to the provisions in:
(a) Section 11 of the Plan regarding the impact of a capitalization adjustment, on your RSU Award;
(b) Section 12 of the Plan regarding the impact of a dissolution, liquidation, or Corporate Transaction on your RSU Award
(c) Section 16 of the Plan regarding the Company’s or your Employer’s retained rights to terminate your Continuous Service
notwithstanding the grant of the RSU Award; and
(d) Section 9(c) of the Plan regarding the tax and social security consequences of your RSU Award.
Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted
pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the Plan shall
control.
2. GRANT OF THE RSU AWARD. This RSU Award represents your right to be issued on a future date the number of Ordinary Shares that is
equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any Capitalization Adjustment and subject to your
satisfaction of the vesting conditions set forth therein (the “Restricted Stock Units”). Any additional Restricted Stock Units that become subject to the
RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of Section 3 below, if any, shall be subject, in a manner
determined by the Board, to the same forfeiture restrictions, restrictions on transferability and time and manner of delivery as applicable to the other
Restricted Stock Units covered by your RSU Award.
3. DIVIDENDS. You may become entitled to receive payments equal to any cash dividends and other distributions paid with respect to a
corresponding number of Ordinary Shares to be issued in respect of the Restricted Stock Units covered by your RSU Award. Any such dividends or
distributions shall be subject to the same forfeiture restrictions as apply to the Restricted Stock Units and shall be paid
1.

at the same time that the corresponding shares are issued in respect of your vested Restricted Stock Units, provided, however that to the extent any such
dividends or distributions are paid in Ordinary Shares, then you will automatically be granted a corresponding number of additional Restricted Stock
Units subject to the RSU Award (the “Dividend Units”), and further provided that such Dividend Units shall be subject to the same forfeiture restrictions
and restrictions on transferability, and same timing requirements for issuance of shares, as apply to the Restricted Stock Units subject to the RSU Award
with respect to which the Dividend Units relate.
4. WITHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll and any other
amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax and
social security withholding obligations, if any, which arise in connection with your RSU Award (the “Withholding Taxes”) in accordance with the
withholding procedures established by the Company and/or your employer. Unless the Withholding Taxes are satisfied, the Company shall have no
obligation to deliver to you any Ordinary Shares in respect of the RSU Award. In the event the Withholding Obligation of the Company arises prior to
the delivery to you of Ordinary Shares or it is determined after the delivery of Ordinary Shares to you that the amount of the Withholding Obligation
was greater than the amount withheld by the Company, you agree to indemnify and hold the Company and your employer harmless from any failure by
the Company or your employer to withhold the proper amount.
5. DATE OF ISSUANCE.
(a) The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations
Section 1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation, if any, in the
event one or more Restricted Stock Units vests, the Company shall issue to you one (1) Ordinary Share for each Restricted Stock Unit that vests on the
applicable vesting date(s) (subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance
date determined by this paragraph is referred to as an “Original Issuance Date.”
(b) If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day.
In addition, if:
(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the
Company in accordance with the Company’s then-effective policy on trading in Company securities or (2) on a date when you are otherwise permitted
to sell Ordinary Shares on an established stock exchange or stock market (including but not limited to under a previously established written trading
plan that meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the Company’s policies (a “10b5-1
Arrangement)), and
(ii) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not to
satisfy the Withholding Obligation by withholding Ordinary Shares from the shares otherwise due, on the Original Issuance Date, to you under this
Award, and (B) not to permit you to enter into a “same day sale” commitment with a broker-dealer (including but not limited to a commitment under a
10b5-1 Arrangement) and (C) not to permit you to pay your Withholding Obligation in cash,
(iii) then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such Original
Issuance Date and will instead be delivered on the first business day when you are not prohibited from selling Ordinary Shares in the open public
market,
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but, if you are subject to U.S. federal income taxes, in no event will the shares be issued to you later than December 31 of the calendar year in which the
Original Issuance Date occurs (that is, the last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a
manner that complies with Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the
applicable year following the year in which the Ordinary Shares under this Award are no longer subject to a “substantial risk of forfeiture” within the
meaning of Treasury Regulations Section 1.409A-1(d).
6. NATURE OF GRANT. In accepting the RSU Award, you acknowledge, understand and agree that:
(a) the Plan is established voluntarily by the Company, it is discretionary in nature, and may be amended, suspended or terminated by the
Company at any time, to the extent permitted by the Plan;
(b) the grant of the RSU Award is exceptional, voluntary and occasional and does not create any contractual or other right to receive
future grants of RSUs, other equity awards or benefits in lieu of equity awards, even if equity awards have been granted in the past;
(c) all decisions with respect to future RSU Awards or other grants, if any, will be at the sole discretion of the Company;
(d) the RSU Award grant and your participation in the Plan shall not create a right to employment or be interpreted as forming or
amending an employment or service contract with the Company, the Employer or any Affiliate;
(e) you are voluntarily participating in the Plan;
(f) the RSU Award and any Ordinary Shares acquired under the Plan, and the income from and value of same, are not intended to replace
any pension rights or compensation;
(g) the RSU Award and any Ordinary Shares acquired under the Plan, and the income from and value of same, are not part of normal or
expected compensation for any purpose, including, without limitation, calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service payments, holiday pay, bonuses, long-service awards, pension or retirement or welfare benefits or similar mandatory payments;
(h) the future value of the Ordinary Shares underlying the RSU Award is unknown, indeterminable, and cannot be predicted with
certainty;
(i) if the RSU Award vests and you are issued Ordinary Shares, the value of such Ordinary Shares may increase or decrease in value
following the date the shares are issued; even below the Fair Market Value on the date the RSU Award is granted to you;
(j) for purposes of the RSU Award, your Continuous Service will be considered terminated as of the date you are no longer actively
providing services to the Company or one of its Affiliates (regardless of the reason for such termination and whether or not later found to be invalid or in
breach of employment laws in the jurisdiction where you are employed or the terms of your employment agreement, if any), and unless otherwise
expressly provided in this Agreement or determined by the Company, your right to vest in the RSU Award under the Plan, if any, will terminate as of
such date and
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will not be extended by any notice period or any period of “garden leave” or similar period mandated under employment laws in the jurisdiction where
you are employed or the terms of your employment agreement, if any); and the Plan Administrator shall have the exclusive discretion to determine when
you are no longer actively providing services for purposes of the RSU Award (including whether you may still be considered to be providing services
while on a leave of absence);
(k) no claim or entitlement to compensation or damages shall arise from forfeiture of the RSU Award resulting from your termination of
Continuous Service (for any reason whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where you
are employed, or the terms of your employment agreement, if any), and in consideration of the grant of this RSU Award to which you are otherwise not
entitled, you irrevocably agree never to institute any claim against the Company or any Affiliate, waive your ability, if any, to bring any such claim, and
release the Company and any Affiliate from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent
jurisdiction, then, by participating in the Plan, you shall be deemed irrevocably to have agreed not to pursue such claim and agree to execute any and all
documents necessary to request dismissal or withdrawal of such claim;
(l) unless otherwise agreed with the Company in writing, the RSU Award and any Ordinary Shares acquired under the Plan, and the
income from and value of same, are not granted as consideration for, or in connection with, any service you may provide as a director of the Company or
any Affiliate; and
(m) neither the Company, the Employer or any Affiliate shall be liable for any foreign exchange rate fluctuation between your local
currency and the United States Dollar that may affect the value of the RSU Award or the subsequent sale of any Ordinary Shares acquired upon
settlement of the RSU Award.
7. TRANSFERABILITY.
(a) Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable laws of descent
and distribution,
(b) If you are an Officer of the Company on the date your RSU Award is granted to you, the provisions of this Section 7(b) are applicable
to you. Any Ordinary Shares issued to you in settlement of your RSU Award may not be transferred, sold or otherwise disposed of by you within the one
(1) year period that commences on the date the shares are issued to you (the “Holding Period”); provided that nothing in this Section 6(b) shall prohibit
the disposition of Ordinary Shares in connection with a Change in Control or the withholding of shares that would otherwise be issued to you in
connection with settlement of your vested RSU Award to satisfy applicable withholding taxes. After the Holding Period has expired, you are free to
assign, hypothecate, donate, encumber or otherwise dispose of any interest in such issued Ordinary Shares provided that any such actions are in
compliance with the provisions herein, any applicable Company policies (including, but not limited to, insider trading and window period policies) and
applicable securities laws.
8. CORPORATE TRANSACTION. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with
respect to any escrow, indemnities and any contingent consideration.
9. NO LIABILITY FOR TAXES. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company,
or any of its Officers, Directors, Employees or
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Affiliates related to tax or social security liabilities arising from the RSU Award or other Company compensation and (b) acknowledge that you were
advised to consult with your own personal tax, financial and other legal advisors regarding the tax and social security consequences of the RSU Award
and have either done so or knowingly and voluntarily declined to do so.
10. CLAWBACK/RECOVERY. If you are an Officer the provisions of this Section 10 are applicable to you. Your RSU Award and any shares
issued in settlement of your RSU Award will be subject to recoupment in accordance with: (i) the Company’s Incentive Compensation Recoupment
Policy, (ii) any clawback policy that the Company is required to adopt pursuant to the listing standards of any national securities exchange or association
on which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other
Applicable Law, and (iii) any clawback policy that the Company otherwise adopts, in each case to the extent applicable and permissible under
Applicable Law. No recovery of compensation under such a clawback policy will be an event giving rise to your right to voluntary terminate
employment upon a “resignation for good reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the
Company. By accepting your RSU Award you expressly agree to the application of this Section 10 to your RSU Award.
11. SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms
of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.
12. WAIVER. You acknowledge that a waiver by the Company of a breach of any provision of this Agreement shall not operate or be construed
as a waiver of any other provision of this Agreement, or of any subsequent breach of this Agreement.
13. NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the underlying Ordinary Shares. You should consult with your
own personal tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the Plan.
14. DATA PRIVACY. By accepting this Agreement in accordance with the Company’s equity award acceptance procedures, you acknowledge
and understand the data processing practices described herein in relation to the collection, Processing and use of your Personal Data by the Company
and the transfer of your Personal Data to the recipients mentioned herein, including recipients located in countries which do not adduce an adequate
level of protection from a European (or other non-U.S.) data protection law perspective, for the purposes described herein.
(a) Acknowledgement of Processing. You understand that you should review the following information about the Processing of your
Personal Data by or on behalf of the Company, the Employer and/or any Affiliate, as described herein, and any other RSU Award materials. With regard
to the Processing of your Personal Data in connection with the Plan, you understand that the Company is the Controller of the Personal Data and that
you will not be able to participate in the Plan if you fail to provide your Personal Data when requested.
(b) Data Processing and Legal Basis. The Company collects your Personal Data from you and uses or otherwise Processes your Personal
Data for the purposes of allocating Ordinary
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Shares and implementing, administering and managing the Plan. You understand that this Personal Data may include, without limitation, your name,
home address and telephone number, email address, date of birth, social insurance number, passport number or other identification number (e.g., resident
registration number), salary, nationality, job title, any Ordinary Shares or directorships held in the Company or its Subsidiaries, details of all RSU
Awards or any other entitlement to Ordinary Shares or equivalent benefits awarded, canceled, exercised, vested, unvested or outstanding in your favor.
The legal basis for the Processing of your Personal Data will be the legitimate interests of the Company to offer and operate the Plan.
(c) Stock Plan Administration Service Providers. You understand that the Company may transfer your Personal Data, or parts thereof, to
Charles Schwab & Co., Inc. (and its affiliated companies), an independent service provider based in the United States which assists the Company with
the implementation, administration and management of the Plan. In the future, the Company may select a different service provider and share your
Personal Data with such different service provider that serves the Company in a similar manner. You understand and acknowledge that the Company’s
service provider may open an account for you to receive and trade Ordinary Shares acquired under the Plan and that you will be asked to agree on
separate terms and data processing practices with the service provider, which is a condition of your ability to participate in the Plan.
(d) International Data Transfers. You understand that as of the date hereof the Plan Administrator and other parties assisting in the
implementation, administration and management of the Plan, such as the Company’s employees and other service providers, are based in the United
States. If you are located outside the United States, you understand and acknowledge that your country has enacted data privacy laws that are different
from the laws of the United States. Transfers of personal data from the EU to the United States can be made on the basis of Standard Contractual
Clauses approved by the European Commission or other appropriate safeguards permissible under Data Protection Legislation. If you are located in the
EU or EEA, the Company may receive, Process and transfer your Personal Data onward to third-party service providers solely on the basis of
appropriate data transfer agreements or other appropriate safeguards permissible under Data Protection Legislation. If applicable, you understand that
you can ask for a copy of the appropriate data processing agreements underlying the transfer of your Personal Data by contacting your local human
resources representative. The Company’s legal basis for the transfer of your Personal Data is its legitimate interests in operating the Plan.
(e) Data Retention. You understand that the Company will use your Personal Data only as long as is necessary to implement, administer
and manage your participation in the Plan, or to comply with legal or regulatory obligations, including under tax and securities laws. In the latter case,
you understand and acknowledge that the Company’s legal basis for the Processing of your Personal Data would be compliance with Data Protection
Legislation or the pursuit by the Company of respective legitimate interests not outweighed by your interests, rights or freedoms. When the Company no
longer needs your Personal Data for any of the above purposes, you understand the Company will remove it from its systems.
(f) Data Subject Rights. You understand that data subject rights regarding the Processing of Personal Data vary depending on the
Applicable Law and that, depending on where you are based and subject to the conditions set out in Data Protection Legislation, you may have, without
limitation, the rights to (i) inquire whether and what kind of Personal Data the Company holds about you and how it is Processed, and to access or
request copies of such Personal Data, (ii) request the correction or supplementation of Personal Data about you that is inaccurate, incomplete or
out-of-date in light of the purposes underlying the Processing, (iii) obtain the erasure of Personal Data no longer necessary for the purposes underlying
the Processing, Processed for legitimate interests that, in the context of your objection, do not prove to be compelling, or Processed in non-compliance
with applicable legal
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requirements, (iv) request the Company to restrict the Processing of your Personal Data in certain situations where you feel its Processing is
inappropriate, (v) object, in certain circumstances, to the Processing of Personal Data for legitimate interests and to (vi) request portability of your
Personal Data that you have actively or passively provided to the Company (which does not include data derived or inferred from the collected data),
where the Processing of such Personal Data is carried out by automated means. In case of concerns, you understand that you may also have the right to
lodge a complaint with the competent local Supervisory Authority. Further, to receive clarification of, or to exercise any of your rights, you should
contact your local human resources representative.
(g) Alternate Basis. Finally, you understand that the Company may rely on a different basis for the Processing or transfer of Personal
Data in the future where required to do so by (for example) a change in the type of Processing taking place or a change in law. You understand and agree
that you will not be able to participate in the Plan if you fail to agree to a new or different lawful basis for the Processing of Personal Data.
(h) Defined Terms. For the purposes of this clause, the following terms have the following meanings: “Data Protection Legislation”
means (i) the GDPR and any consequential national data protection legislation, including without limitation the Irish Data Protection Acts 1988 to 2018;
(ii) or any replacement legislation applicable in Ireland from time to time, and, where applicable, any binding guidance and codes of practice issued or
approved by a Supervisory Authority (or any replacement group from time to time); “GDPR” means Regulation (EU) 2016/679 of the European
Parliament and of the Council of 27 April 2016; “Supervisory Authority” means the Irish Data Protection Commission or any successor body authority
responsible for the monitoring and enforcement of the Data Protection Legislation or an organization which fulfils a similar function in another
jurisdiction appointed by equivalent Applicable Law; and “Controller”, “Data Subject”, “Personal Data” and “Processing” (or “Process” or
“Processed”) shall have the meanings given to those terms in the GDPR.
15. LANGUAGE. You acknowledge that you are sufficiently proficient in the English language, or have consulted with an advisor who is
sufficiently proficient in English, so as to allow you to understand the terms and conditions of this Agreement. If you have received this Agreement or
any other documents related to the Plan translated into a language other than English, and if the meaning of the translated version is different than the
English version, the English version will control.
16. VENUE. For purposes of any action, lawsuit or other proceeding brought to enforce this Agreement, relating to it, or arising from it, the
parties hereby submit to and consent to the sole and exclusive jurisdiction and venue of the federal court in the Northern District of Illinois, and state
courts located in the state of Illinois, county of Cook and no other courts where this grant is made and/or to be performed.
17. INSIDER TRADING RESTRICTIONS / MARKET A BUSE LAW. You may be subject to insider trading restrictions and/or market abuse laws
based on the exchange on which the Ordinary Shares are listed and in applicable jurisdictions, including the United States, your country and the
designated broker’s country, which may affect your ability to accept, acquire, sell or otherwise dispose of Ordinary Shares, rights to Ordinary Shares
(i.e., RSU Awards) or rights linked to the value of the Ordinary Shares under the Plan during such times as you are considered to have “inside
information” regarding the Company (as defined by the laws in the applicable jurisdiction(s)). Local insider trading laws and regulations may prohibit
the cancellation or amendment of orders you placed before you possessed inside information. Furthermore, you could be prohibited from (i) disclosing
the inside information to any third party, which may include fellow employees and (ii) “tipping” third parties or causing them otherwise to buy or sell
securities. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under the
Company’s Trading Policy, or any other applicable
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insider trading policy then in effect. You acknowledge that you are responsible for complying with any applicable restrictions and are encouraged to
speak with your personal legal advisor for further details regarding any applicable insider-trading and/or market-abuse laws in your country.
18. FOREIGN ASSET/ACCOUNT, EXCHANGE CONTROL AND TAX REPORTING. You may be subject to foreign asset/account, exchange
control and/or tax reporting requirements as a result of the acquisition, holding and/or transfer of Ordinary Shares or cash (including dividends and the
proceeds arising from the sale of Ordinary Shares) derived from your participation in the Plan in, to and/or from a brokerage/bank account or legal entity
located outside your country. The Applicable Laws in your country may require that you report such accounts, assets and balances therein, the value
thereof and/or the transactions related thereto to the applicable authorities in such country. You may also be required to repatriate sale proceeds or other
funds received as a result of your participation in the Plan to your country through a designated bank or broker within a certain time after receipt. You
acknowledge that it is your responsibility to be compliant with such regulations and you are encouraged to consult with your personal legal advisor for
any details.
19. COUNTRY-SPECIFIC PROVISIONS. Notwithstanding any provisions of this Agreement to the contrary, if you reside or are employed outside
of the United States, the RSU Award shall be subject to any terms and conditions for your country of residence (and country of employment, if different)
set forth in the appendix attached hereto (the “Appendix”). Further, if you transfer residence and/or employment to another country reflected in the
Appendix, the terms and conditions for such country will apply to you to the extent the Company determines, in its sole discretion, that the application
of such terms and conditions is necessary or advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.
20. IMPOSITION OF OTHER REQUIREMENTS. The Company reserves the right to impose other requirements on your participation in the Plan,
on the RSU Award and on any Ordinary Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require you to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.
21. OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule
428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.
22. QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary
of the applicable federal income tax consequences please see the Prospectus.
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APPENDIX
TO THE
HORIZON THERAPEUTICS PUBLIC LIMITED COMPANY
AMENDED AND RESTATED 2018 EQUITY INCENTIVE PLAN
RSU AWARD AGREEMENT
Capitalized terms used but not defined in this Appendix have the meanings set forth in the Plan and/or the RSU Award Agreement.
Terms and Conditions
This Appendix includes additional terms and conditions that govern the RSU Award granted to you under the Plan if you are an employee that works or
resides outside the U.S. and/or in one of the countries listed below. If you are a citizen or resident of a country other than the one in which you are
currently working and/or residing, transfer employment and/or residency to another country after the date of grant, are a consultant, change employment
status to a consultant position, or are considered a resident of another country for local law purposes, the Company shall, in its discretion, determine the
extent to which the special terms and conditions contained herein shall be applicable to you. References to your Employer shall include any entity that
engages your services.
Notifications
This Appendix also includes information regarding exchange controls and certain other issues of which you should be aware with respect to your
participation in the Plan. The information is provided solely for your convenience. Such laws are often complex and change frequently. As a result, the
Company strongly recommends that you not rely on the information noted herein as the only source of information relating to the consequences of your
participation in the Plan because the information may be out of date by the time you vest in the RSU or sell any Ordinary Shares acquired upon
settlement of the vested RSU.
In addition, the information contained in this Appendix is general in nature and may not apply to your particular situation, and the Company is not in a
position to assure you of any particular result. Accordingly, you should seek appropriate professional advice as to how the applicable laws in your
country may apply to your situation.
Finally, if you are a citizen or resident of a country other than the one in which you are currently residing and/or working, transfer to another country
after the date of grant, or are considered a resident of another country for local law purposes, the notifications contained herein may not be applicable to
you in the same manner.
9.

CANADA
Terms and Conditions
Termination. The following provision replaces Section 6(j) of the RSU Award Agreement in its entirety:
(j) In the event of the termination of your Continuous Service (whether or not later found to be invalid or in breach of employment laws in the
jurisdiction where you are employed or the terms of your employment agreement, if any), unless otherwise provided in the RSU Award Agreement or
determined by the Company, your right to vest in the RSU Award under the Plan will terminate effective as of the earlier of (i) the date upon which you
cease to provide services, or (ii) the date upon which you receive a notice of termination and will not in either case be extended by any contractual
notice period in which you do not actively provide services or any period of pay in lieu of such notice (including, but not limited to Canadian statutory
law, regulatory law and/or common law) mandated under employment laws in the jurisdiction where you are employed or the terms of your employment
agreement, if any; the Plan Administrator shall have the exclusive discretion to determine when you are no longer actively providing services for
purposes of the RSU Award (including whether you may still be considered to be providing services while on a leave of absence);
The following terms and conditions apply to employees resident in Quebec:
Language. The parties acknowledge that it is their express wish that this agreement, as well as all documents, notices and legal proceedings entered into,
given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.
Les parties reconnaissent avoir exigé la rédaction en anglais de cette convention, ainsi que de tous documents, avis et procédures judiciaires, exécutés,
donnés ou intentés en vertu de, ou liés directement ou indirectement à, la présente convention.
Data Privacy. This provision supplements Section 14 of the RSU Award Agreement:
You hereby authorize the Company or any Affiliate, including the Employer, and any agents or representatives to (i) discuss with and obtain all relevant
information from all personnel, professional or non-professional, involved in the administration and operation of the Plan and (ii) disclose and discuss
any and all information relevant to the Plan with their advisors. You further authorize the Company or any Affiliate, including the Employer, and any
agents or representatives to record such information and to keep such information in your employee file.
Notifications
Securities Law Information. You are permitted to sell Ordinary Shares acquired under the Plan through the designated broker appointed under the Plan,
if any, provided that the Company is a foreign issuer that is not public in Canada and the sale of the Ordinary Shares acquired pursuant to the Plan takes
place: (i) through an exchange, or a market, outside of Canada on the distribution date; or (ii) to a person or company outside of Canada. For purposes
hereof, a foreign issuer is an issuer that: (i) is not incorporated or existing pursuant to the laws of Canada or any jurisdiction of Canada; (ii) does not
have its head office in Canada and (iii) does not have a majority of its executive officers or directors ordinary resident in Canada. If any designated
broker is appointed under the Plan, you shall sell such securities through the designated broker.
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Foreign Asset/Account Reporting Information. Canadian residents are required to report any foreign specified property held outside Canada (including
RSU Awards and Ordinary Shares acquired under the Plan) annually on form T1135 (Foreign Income Verification Statement) if the total cost of the
foreign specified property exceeds CAD 100,000 at any time during the year. Thus, if the CAD 100,000 cost threshold is exceeded by other foreign
specified property held by the individual, RSU Awards must be reported (generally at a nil cost). For purposes of such reporting, Ordinary Shares
acquired under the Plan may be reported at their adjusted cost basis. The adjusted cost basis of a share is generally equal to the fair market value of such
share at the time of acquisition; however, if you own other Ordinary Shares (e.g., acquired under other circumstances or at another time), the adjusted
cost basis may have to be averaged with the adjusted cost bases of the other Ordinary Shares. The form T1135 generally must be filed by April 30 of the
following year. You should consult with your personal legal advisor to ensure compliance with applicable reporting obligations.
GERMANY
Notifications
Exchange Control Information. Cross-border payments in excess of EUR 12,500 must be reported monthly to the German Federal Bank (Bundesbank).
If you receive a payment in excess of EUR 12,500 in connection with the sale of Ordinary Shares acquired under the Plan or the receipt of any cash
dividends, the report must be filed electronically by the fifth day of the month following the month in which the payment was received. The form of
report (Allgemeines Meldeportal Statistik) can be accessed via the Bundesbank’s website (www.bundesbank.de) and is available in both German and
English.
Foreign Asset/Account Reporting Information. German residents holding Ordinary Shares must notify their local tax office of the acquisition of
Ordinary Shares when they file their returns for the relevant year if the value of the Ordinary Shares exceeds EUR 150,000 or in the unlikely event that
the resident holds Ordinary Shares exceeding 10% of the Company’s share capital.
IRELAND
There are no country-specific provisions.
SWITZERLAND
Terms and Conditions
Taxes. The following provision supplements Section 4 of the Agreement:
By accepting the grant the RSU Award, you agree to be bound by any tax ruling obtained by the Company, your Employer or any Affiliate for the canton
in which you reside with respect to the RSU Award and to sign any agreements, forms and/or consents that may be requested by the Company or your
Employer or any Affiliate in connection with such ruling(s). You may obtain a copy of any tax rulings that may be applicable to you by contacting your
Employer. If you reside in a canton other than the one in which you are currently working, you are advised to contact your personal tax advisor to
determine the tax treatment that will be applicable to the RSU Award.
Notifications
Securities Law Information. The RSU Award is not intended to be publicly offered in or from Switzerland. Because it is considered a private offering,
it is not subject to securities registration in
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Switzerland. Neither this document nor any other materials relating to the RSU Award (i) constitutes a prospectus as such term is understood pursuant to
article 652a of the Swiss Code of Obligations, (ii) may be publicly distributed nor otherwise made publicly available in Switzerland or (iii) has been or
will be filed with, approved or supervised by any Swiss regulatory authority, including the Swiss Financial Market Supervisory Authority (“FINMA”).
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