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PROSPECTUS SUPPLEMENT

(To Prospectus dated April 5, 2010)

7,000,000 Shares

Common Stock

This is an offering of 7,000,000 shares of the common stock of Jazz Pharmaceuticals, Inc.

Our common stock is listed on The NASDAQ Global Market under the symbol �JAZZ.� The last reported sale price of our common stock on The
NASDAQ Global Market on May 7, 2010 was $8.20 per share.

Investing in our common stock involves significant risks. See �Risk Factors� beginning on page S-4 of this prospectus
supplement and beginning on page 22 of our quarterly report on Form 10-Q for the quarterly period ended March 31,
2010, which is incorporated by reference in this prospectus supplement and the accompanying prospectus.

Per Share Total
Price to the public $ 8.35 $ 58,450,000
Underwriting discounts and commissions $ 0.19 $ 1,330,000
Proceeds to Jazz Pharmaceuticals, Inc. (before expenses) $ 8.16 $ 57,120,000
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
on the adequacy or accuracy of this prospectus supplement or the prospectus to which it relates. Any representation to the contrary is a criminal
offense.

Barclays Capital expects to deliver the shares on or about May 14, 2010.

Barclays Capital
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus supplement
or the accompanying prospectus. You must not rely on any unauthorized information or representations. This prospectus supplement and the
accompanying prospectus are an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful
to do so. The information contained in this prospectus supplement and the accompanying prospectus is current only as of their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the offering and also adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part, the accompanying prospectus dated April 5, 2010, including the documents
incorporated by reference, provides more general information. Generally, when we refer to this prospectus, we are referring to both parts of this
document combined. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the
information contained in the accompanying prospectus or in any document incorporated by reference that was filed with the Securities and
Exchange Commission, or SEC, before the date of this prospectus supplement, on the other hand, you should rely on the information in this
prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another document having a later date � for
example, a document incorporated by reference in the accompanying prospectus � the statement in the document having the later date modifies or
supersedes the earlier statement. You should read this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference and any free writing prospectus that we have authorized for use in connection with this offering, in their entirety
before making an investment decision.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus,
along with the information contained in any free writing prospectus that we have authorized for use in connection with this offering. If the
description of the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the information in
this prospectus supplement. We have not authorized anyone to provide you with different or additional information. You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, and any free writing prospectus that we have authorized for use in connection with this offering is
accurate only as of the respective dates of those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus, and may not contain all of the information that is important to you. This prospectus supplement and the
accompanying prospectus include information about the offering as well as information regarding our business. You should read this prospectus
supplement and the accompanying prospectus, including the information incorporated by reference and any free writing prospectus that we
have authorized for use in connection with this offering, in their entirety. If you invest in our common stock, you are assuming a high degree of
risk. See �Risk Factors� beginning on page S-4.

Overview

We are a specialty pharmaceutical company that, since our inception, has focused on the development and commercialization of pharmaceutical
products to meet important unmet medical needs in neurology and psychiatry. With our JZP-6 product candidate for the treatment of
fibromyalgia, for which our new drug application, or NDA, was filed by the U.S. Food and Drug Administration, or FDA, in February 2010 and
is currently under review by the FDA, we expanded our development activities to include rheumatology and pain management. We currently
market two products: Xyrem (sodium oxybate) and Luvox CR (fluvoxamine maleate). Since our inception in 2003, we have built a commercial
operation, including a specialty sales force, and assembled a portfolio of products and product candidates that currently includes our two
marketed products, our late-stage JZP-6 product candidate, and several product candidates in various stages of clinical development.

Our marketed products and late-stage product candidate are:

� Xyrem® (sodium oxybate) oral solution. Xyrem is the only product approved by the FDA for the treatment of both
excessive daytime sleepiness and cataplexy in patients with narcolepsy. We promote Xyrem in the United States for its
FDA-approved indications to sleep specialists, neurologists, pulmonologists and psychiatrists through our specialty sales
force. We have licensed the rights to commercialize Xyrem in 54 countries outside of the United States to UCB Pharma
Limited, or UCB, and in Canada to Valeant Canada Limited. UCB currently markets Xyrem in 14 countries in Europe.

� Luvox CR® (fluvoxamine maleate) Extended-Release Capsules. Once-daily Luvox CR was approved by the FDA for the treatment of
both obsessive compulsive disorder and social anxiety disorder in February 2008. We began promoting Luvox CR through our
specialty sales force in April 2008. Luvox CR was developed by Solvay Pharmaceuticals, Inc., or Solvay, in collaboration with Elan
Pharma International Limited, or Elan. We obtained the exclusive rights to market and distribute Luvox CR in the United States from
Solvay in January 2007. Solvay retained the rights to market and distribute Luvox CR outside of the United States.

� JZP-6 (sodium oxybate). We are developing sodium oxybate, the active pharmaceutical ingredient in Xyrem, for the treatment of
fibromyalgia. Our NDA for JZP-6 was filed by the FDA in February 2010. If our NDA is approved by the FDA, we expect to market
JZP-6 in the United States to physicians who treat fibromyalgia patients, through an expanded specialty sales force and/or in
partnership with third parties. We have licensed to UCB the commercialization rights to JZP-6 in 54 countries outside of the United
States in exchange for development funding, commercial milestones and royalties.

Our other product candidates in clinical development are oral tablet forms of sodium oxybate; JZP-8 (intranasal clonazepam), being developed
for the treatment of recurrent acute repetitive seizures in epilepsy patients who continue to have seizures while on stable anti-epileptic regimens;
JZP-4 (elpetrigine), being developed for the treatment of epilepsy and bipolar disorder; and JZP-7 (ropinirole gel), being developed for the
treatment of restless legs syndrome. We are seeking development partners for JZP-4, JZP-7 and JZP-8, and we do not anticipate significant
spending on these programs in the near term unless and until we partner a program or otherwise obtain additional funding.

S-1
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Corporate Information

We were incorporated in California in March 2003, and we reincorporated in Delaware in January 2004. Our principal executive office is
located at 3180 Porter Drive, Palo Alto, California 94304. Our telephone number is (650) 496-3777. Our website address is
www.jazzpharmaceuticals.com. Information contained in, or accessible through, our website is not a part of, and is not incorporated into, this
prospectus supplement or the accompanying prospectus.

Unless the context indicates otherwise or we expressly state to the contrary, as used in this prospectus supplement and the accompanying
prospectus, the terms the �Company,� �Jazz Pharmaceuticals,� �we,� �us� and �our� refer to Jazz Pharmaceuticals, Inc., a Delaware corporation, and its
subsidiaries. We use Jazz Pharmaceuticals®, Xyrem®, Luvox®, Luvox CR® and the Jazz Pharmaceuticals logo as trademarks in the United States
and other countries. We have licensed the right to use the registered trademark Luvox® and Luvox CR® from Solvay Pharmaceuticals, Inc. All
other trademarks or trade names included or incorporated by reference in this prospectus supplement or the accompanying prospectus are the
property of their respective owners.

S-2
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THE OFFERING

Common stock we are offering 7,000,000 shares

Common stock outstanding immediately following
this offering

38,538,547 shares

Risk Factors Investing in our common stock involves a high degree of risk. See �Risk factors� beginning
on page S-4.

Use of proceeds We intend to use all of the net proceeds from this offering to repay a portion of our 15%
senior secured notes due 2011, or the Senior Notes. See �Use of Proceeds� on page S-10.

NASDAQ Global Market symbol JAZZ
Entities affiliated with Longitude Capital Partners, LLC, or the Longitude entities, which have a significant ownership position in us, agreed to
purchase approximately 12% of this offering. Patrick G. Enright, a member of our Board of Directors, is a managing member of Longitude
Capital Partners, LLC.

The number of shares of common stock to be outstanding immediately after this offering as shown above is based on 31,538,547 shares of
common stock outstanding as of March 31, 2010. This number excludes, as of March 31, 2010:

� 5,887,192 shares of common stock issuable upon the exercise of outstanding stock options, having a weighted average exercise price
of $9.82 per share;

� 27,282 shares of common stock issuable under outstanding restricted stock units;

� 4,247,511 shares of common stock issuable upon the exercise of outstanding warrants, having a weighted average exercise price of
$7.34 per share;

� 77,294 shares credited to individual non-employee director stock accounts under our Director Deferred Compensation Plan; and

� an aggregate of up to 2,862,073 shares of common stock reserved for future issuance under our stock option and employee stock
purchase plans.

S-3
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you should consider
carefully the risks described below and discussed under the section captioned �Risk Factors� contained in our Quarterly Report on Form 10-Q
for the quarterly period ended March 31, 2010, which are incorporated by reference in this prospectus supplement and the accompanying
prospectus in their entirety, together with other information in this prospectus supplement, the accompanying prospectus, the information and
documents incorporated by reference, and in any free writing prospectus that we have authorized for use in connection with this offering. If any
of these risks actually occurs, our business, financial condition, results of operations or cash flow could be seriously harmed. This could cause
the trading price of our common stock to decline, resulting in a loss of all or part of your investment. The risks and uncertainties described
below are not the only ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial, may
also harm our business.

Risks Relating to this Offering and Ownership of Our Common Stock

The market price of our common stock may be volatile, and the value of your investment could decline significantly.

Investors who purchase our common stock in this offering may not be able to sell their shares at or above the offering price. Our common stock
has historically had a very low average trading volume, and you may not be able to sell any or all of the common stock you purchase in this
offering quickly or at all. The price of our stock has also fluctuated significantly since the beginning of 2009, and we cannot predict if it will
continue to do so. In addition, the stock market in general, and the market for life sciences companies in particular, have experienced extreme
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. These broad
market and industry factors may seriously harm the market price of our common stock, regardless of our operating performance. In the past,
following periods of volatility in the market, securities class-action litigation has often been instituted against companies. Such litigation, if
instituted against us, could result in substantial costs and diversion of management�s attention and resources, which could materially and
adversely affect our business, financial condition, results of operations and growth prospects.

The following factors, in addition to other risks described in this prospectus supplement and the documents incorporated by reference herein,
may have a significant effect on our common stock market price:

� the level of Xyrem and Luvox CR sales in the United States;

� conditions or trends in the pharmaceutical industry, the credit and financial markets or the United States and worldwide economy in
general;

� the failure or delay by the U.S. Drug Enforcement Administration, or DEA, in providing sufficient quotas for sodium oxybate,
Xyrem or JZP-6;

� the success of our development efforts and clinical trials;

� announcement of FDA approval or non-approval of our product candidates, including JZP-6, or specific label indications for their
use, or delays in the FDA review process;

� the review, evaluation and recommendations of any FDA advisory committee regarding the potential approval of JZP-6;

� our ability to successfully market JZP-6 in the United States if approved by the FDA for the treatment of fibromyalgia, or any delays
in the potential commercial launch of JZP-6;
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� our ability to obtain adequate clinical and commercial supplies of our product candidates and products from our single source
suppliers and manufacturers, including our ability to effectively transition to our new supplier of sodium oxybate;
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� the ability of Elan to provide us with sufficient commercial supply of Luvox CR;

� our financial situation, including our ability or inability to raise additional capital when needed and the terms on which we raise it;

� actual or expected fluctuations in our operating results, including as a result of fluctuating demand for our commercial products as a
result of purchases by wholesalers in connection with product launches, stockpiling or inventory drawdowns by our customers, or
otherwise;

� hedging or arbitrage trading activity that may develop involving our common stock;

� changes in the prices for our products;

� the success of our efforts to acquire or in-license additional products or product candidates;

� introductions and announcements of new products by us, our commercialization partners, or our competitors, and the timing of these
introductions or announcements;

� the filing of, and thereafter the possible FDA approval of, abbreviated new drug applications for generic forms of Xyrem, Luvox CR
and, if approved by the FDA, JZP-6;

� announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or capital commitments;

� announcements of product innovations by us, our partners or our competitors;

� changes in laws or regulations applicable to our products, including but not limited to clinical trial requirements and changes as a
result of the recently enacted comprehensive healthcare reform legislation;

� actions taken by regulatory agencies with respect to our products, clinical trials, manufacturing process or sales and marketing terms;

� developments concerning our collaborations, including but not limited to those with our sources of manufacturing supply and our
commercialization partners;

� disputes or other developments relating to proprietary rights, including patents, litigation matters and our ability to obtain patent
protection for our products;

� actual or anticipated changes in earnings estimates or changes in stock market analyst recommendations regarding our common
stock, other comparable companies or our industry generally;
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� actual or expected changes in our growth rates or our competitors� growth rates;

� changes in the market valuation of similar companies;

� trading volume of our common stock; and

� sales of our common stock by us or our stockholders.
Future sales of our common stock in the public market could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market after this offering, or the perception that these sales might
occur, could depress the market price of our common stock, and could impair our ability to raise capital through the sale of additional equity
securities. As of March 31, 2010, we had 31,538,547 shares of common stock outstanding, all of which shares are eligible for sale in the public
market, subject in some cases to the volume limitations and manner of sale and other requirements under Rule 144, the restrictions under our
NOL preservation lock-up agreement described under �Description of Capital Stock� in the accompanying prospectus and the restrictions under
the lock-up agreements with Barclays Capital described under �Underwriting� in this prospectus supplement. In addition, all of the shares of
common stock sold in this offering will be freely tradeable without restriction or further registration unless purchased by our affiliates.

S-5
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As of March 31, 2010, the holders of up to approximately 18,312,159 shares of common stock, based on shares outstanding as of that date,
including 785,728 shares underlying outstanding warrants, were entitled to certain rights with respect to the registration of such shares under the
Securities Act of 1933, as amended, or the Securities Act, under an amended and restated investor rights agreement that we entered into with
these holders in June 2007. In addition, upon exercise of outstanding options by our executive officers, our executive officers will be entitled to
rights under the amended and restated investor rights agreement with respect to registration of the shares of common stock acquired on exercise.
If such holders, by exercising their registration rights, sell a large number of shares, they could adversely affect the market price for our common
stock. If in the future we file a registration statement and include shares held by these holders pursuant to the exercise of their registration rights,
these sales may impair our ability to raise capital. We also entered into a registration rights agreement pursuant to which we filed a registration
statement covering the resale of the 562,192 shares underlying the warrants that we issued in connection with the issuance of the Senior Notes.
In addition, we have filed registration statements on Form S-8 under the Securities Act to register the shares of our common stock reserved for
issuance under our stock option and employee stock purchase plans, and intend to file additional registration statements on Form S-8 to register
the shares automatically added each year to the share reserves under these plans.

We entered into a committed equity financial facility, or CEFF, in May 2008 with Kingsbridge Capital Limited, or Kingsbridge, which we
amended in November 2009. Although we have agreed that, subject to certain exceptions, we will not issue, sell or otherwise dispose of any
shares of our common stock, including under the CEFF, for a period of 90 days after the date of this prospectus supplement without the consent
of Barclays Capital, the perceived risk of dilution from sales of our common stock to or by Kingsbridge in connection with the CEFF in the
future may cause holders of our common stock to sell their shares, or it may encourage short selling by market participants, which could
contribute to a decline in our stock price. The registration rights agreement entered into in connection with the CEFF, as amended, requires that
we use commercially reasonable efforts to ensure that the registration statement we filed in connection with the CEFF, and any additional
registration statements that we file with the SEC to cover the resale of the shares issuable under the CEFF, remain effective for up to one year
following the termination of the CEFF. We have not drawn down funds and have not issued shares of our common stock under the CEFF with
Kingsbridge. Our ability to draw down funds and sell shares under the CEFF requires that the registration statement we filed in connection with
the CEFF continue to be effective. In addition, the registration statement that we filed in connection with the CEFF registers approximately 76%
of the 4,922,064 total shares of our common stock issuable under the CEFF, or 3,726,727 shares, and our ability to access the CEFF to sell the
1,195,337 remaining shares issuable under the CEFF is subject to our ability to prepare and file one or more additional registration statements
registering the resale of these shares, which we may not file until the later of 60 days after Kingsbridge and its affiliates have resold substantially
all of the common stock registered for resale under the registration statement that we have filed in connection with the CEFF, or six months after
the effective date of such registration statement. These subsequent registration statements may be subject to review and comment by the Staff of
the SEC, and will require the consent of our independent registered public accounting firm. Therefore, the timing of effectiveness of these
subsequent registration statements cannot be assured. The effectiveness of these subsequent registration statements is a condition precedent to
our ability to sell the shares of common stock subject to these subsequent registration statements to Kingsbridge under the CEFF. In addition, we
will not be able to sell shares under the CEFF unless certain other conditions are met, including a minimum average price of our common stock
of at least $2.50 per share, and in addition, we have agreed that, subject to certain exceptions, we will not issue, sell or otherwise dispose of any
shares of our common stock, including under the CEFF, for a period of 90 days after the date of this prospectus supplement without the consent
of Barclays Capital. Because our ability to draw down amounts under the CEFF is subject to a number of conditions, there is no guarantee that
we will be able to draw down any portion or all of the $75 million available to us under the CEFF. In addition, although the CEFF provides for
our ability to draw down amounts of up to $75 million, the maximum number of shares of common stock that we can issue to Kingsbridge under
the CEFF is limited to 4,922,064 shares. As a result, since we would issue shares of our common stock at a discount of up to 9.5% from the then
average price of our common stock if we draw down amounts under the CEFF, even if we are able to issue the maximum number of shares
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provided for under the CEFF to Kingsbridge, the aggregate proceeds to us could be substantially less than $75 million. Once Kingsbridge
acquires shares in connection with a drawdown there are no restrictions on its ability to sell those shares or engage in other transactions that
could put downward pressure on the price of our common stock.

In addition to the registration rights described above, pursuant to the terms of an investor rights agreement dated July 7, 2009 we entered into
with the Longitude entities on July 7, 2009, we filed a registration statement under the Securities Act registering the resale of the 1,895,734
shares of common stock we issued to the Longitude entities pursuant to a securities purchase agreement we entered into with the Longitude
entities on July 6, 2009, as well as the 947,867 shares of common stock underlying the warrants we issued to the Longitude entities pursuant to
the securities purchase agreement. In addition, if we propose to register any of our securities under the Securities Act, either for our own account
or for the account of others, the Longitude entities are entitled to notice of the registration and are entitled to include, at our expense, their shares
of common stock in the registration and any related underwriting, provided, among other conditions, that the underwriters may limit the number
of shares to be included in the registration.

Our ability to use our net operating losses to offset potential future taxable income and related income taxes that would otherwise be due
could be limited or lost entirely, which could materially and adversely affect our business, financial condition, and results of operations, if
we do not generate taxable income in a timely manner or if an �ownership change� pursuant to Section 382 of the Internal Revenue Code is
triggered. The issuance of our common stock in this offering will materially increase the risk that we could experience an �ownership
change.�

We have significant net operating loss carryforwards, or NOLs. Our ability to use our NOLs to offset potential future taxable income and related
income taxes that would otherwise be due is dependent upon our generation of future taxable income before the expiration dates of the NOLs,
and we cannot predict with certainty when, if ever, we will be able to generate future taxable income. In addition, even if we generate taxable
income, realization of our NOLs to offset potential future taxable income and related income taxes that would otherwise be due could be
restricted by annual limitations on use of NOLs triggered by an �ownership change� under Section 382 of the Internal Revenue Code and similar
state provisions. An �ownership change� may occur if, during a three-year period, the percentage ownership of our company by our 5%
shareholders increases by 50% or more.

Effective July 7, 2009, we entered into an NOL preservation lock-up agreement with most of our significant stockholders that restricts
transferability of shares of our common stock by the stockholders who entered into the agreement until June 2011, unless terminated earlier
under certain circumstances, in order to reduce the risk that we will undergo an �ownership change� within the meaning of Section 382(g) of the
Internal Revenue Code prior to that time. Section 382 of the Internal Revenue Code is an extremely complex provision with respect to which
there are many uncertainties. Although the NOL preservation lock-up agreement and 5% shareholder limitation are intended to reduce the risk of
such an �ownership change,� we cannot assure you that such an ownership change will not occur. In addition, we have not requested a ruling from
the Internal Revenue Service, or IRS, regarding whether we have not experienced an �ownership change� since 2005, and, therefore, we have not
established whether the IRS agrees with us that our NOLs have been effectively preserved for purposes of Section 382 of the Internal Revenue
Code.

While we do not believe that our sale of common stock in this offering will result in an �ownership change� under Section 382 of the Internal
Revenue Code, this offering will materially increase the risk that we could experience an �ownership change�, which risk will be substantial for a
short period of time following this offering, and there can be no assurance that an �ownership change� will not occur. If we generate taxable
income, the loss of some or all of our NOLs could materially and adversely affect our business, financial condition, results of operations and
growth prospects.
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If you purchase shares of common stock in this offering, you will experience immediate and substantial dilution in your investment. You will
experience further dilution if we issue additional equity securities in future fundraising transactions.

Purchasers of common stock in this offering will pay a price per share in this offering that substantially exceeds the net tangible book value
(deficit) per share of our common stock. After giving effect to the sale of 7,000,000 shares of our common stock in this offering at the public
offering price of $8.35 per share, and after deducting underwriting discounts and commissions and estimated offering expenses payable by us,
you will experience immediate and substantial dilution of $10.38 per share, representing the difference between our as adjusted net tangible
book value (deficit) per share as of March 31, 2010 after giving effect to this offering and the public offering price. See the section entitled
�Dilution� below for a more detailed illustration of the dilution you will incur if you purchase common stock in this offering.

If we raise additional funds by issuing additional common stock, or securities convertible into or exchangeable or exercisable for common stock,
our stockholders, including investors who purchase shares of common stock in this offering, will experience additional dilution, and any such
issuances may result in downward pressure on the price of our common stock.

The CEFF may result in additional dilution to investors.

Pursuant to the CEFF, Kingsbridge committed to purchase, subject to certain conditions, up to the lesser of $75 million of our common stock or
4,922,064 shares of our common stock over a three-year period beginning in December 2009. Although we have agreed that, subject to certain
exceptions, we will not issue, sell or otherwise dispose of any shares of our common stock, including under the CEFF, for a period of 90 days
after the date of this prospectus supplement without the consent of Barclays Capital, if we sell shares to Kingsbridge under the CEFF following
such period (or earlier with the consent of Barclays Capital) or issue shares in lieu of any blackout payment as described below, it will have a
dilutive effect on your holdings, and may result in downward pressure on the price of our common stock. If we draw down amounts under the
CEFF, we will issue shares to Kingsbridge at a discount of up to 9.5% from the average price of our common stock. If we draw down amounts
under the CEFF when our share price is decreasing, we will need to issue more shares to raise the same amount than if our stock price was
higher. Issuances in the face of a declining share price will have an even greater dilutive effect than if our share price were stable or increasing,
and may further decrease our share price. In addition, we are entitled in certain circumstances to deliver a �blackout� notice to Kingsbridge to
suspend the use of the registration statements that we have filed or may in the future file with the SEC registering for resale the shares of
common stock to be issued under the CEFF and the shares underlying the warrant we issued to Kingsbridge. If we deliver a blackout notice
during a certain number of trading days following a settlement of a draw down, then we must make a blackout payment to Kingsbridge, or issue
Kingsbridge additional shares of our common stock in lieu of this payment.

S-8
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents we have filed with the SEC that are incorporated herein by reference
and any free writing prospectus that we have authorized for use in connection with this offering contain certain �forward-looking statements�
within the meaning of the �safe harbor� provisions of the Private Securities Litigation Reform Act of 1995 with respect to our financial condition,
results of operations and business. Words such as �anticipates,� �expects,� �intends,� �plans,� �predicts,� �believes,� �seeks,� �estimates,� �could,� �would,� �will,�
�may,� �can,� �continue,� �potential,� �should,� and the negative of these terms or other comparable terminology often identify forward-looking
statements. Statements included or incorporated herein or in any free writing prospectus that we have authorized for use in connection with this
offering that are not historical facts are hereby identified as �forward-looking statements� for the purpose of the safe harbor provided by
Section 21E of the Securities Exchange Act of 1934, as amended, and Section 27A of the Securities Act. These forward-looking statements are
not guarantees of future performance and are subject to risks and uncertainties that could cause actual results to differ materially from the results
contemplated by the forward-looking statements, including the risks and uncertainties discussed under the sections captioned �Risk Factors�
contained in this prospectus supplement and in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2010. These
forward-looking statements include, but are not limited to, statements about:

� future Xyrem and Luvox CR sales;

� the potential approval by the FDA of our NDA for our JZP-6 product candidate, and the submission and timing of applications for
regulatory approval of our JZP-6 product candidate in other countries;

� our expectations with respect to the potential commercialization of our JZP-6 product candidate;

� our ability to comply with the agreement governing the Senior Notes, or the Senior Note Agreement, on an ongoing basis;

� our expectations regarding our ability to obtain adequate clinical and commercial supplies of our product candidates and products
from our single source suppliers and manufacturers; and

� our estimates regarding our anticipated capital requirements and our need for additional funding.
Many of the important factors that will determine these results are beyond our ability to control or predict. You are cautioned not to put undue
reliance on any forward-looking statements, which speak only as of the date such forward-looking statements are made. You should carefully
read this prospectus supplement, the accompanying prospectus, and any free writing prospectus that we have authorized for use in connection
with this offering, together with the information incorporated herein by reference as described under the heading �Where You Can Find
Additional Information,� completely and with the understanding that our actual future results may be materially different from what we expect.
Except as otherwise required by law, we do not assume any obligation to publicly update or release any revisions to these forward-looking
statements to reflect events or circumstances after the date of this prospectus supplement or to reflect the occurrence of unanticipated events.

S-9

Edgar Filing: JAZZ PHARMACEUTICALS INC - Form 424B5

Table of Contents 15



Table of Contents

USE OF PROCEEDS

We estimate that the net proceeds from the sale of the 7,000,000 shares of common stock we are offering will be approximately $56.7 million,
after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use all of the net proceeds from this offering to repay a portion of our Senior Notes (including interest and any applicable
prepayment premium as described below), the timing of which repayment will be at our discretion. Repayments of principal under the Senior
Notes prior to the stated maturity of such principal will require us to pay a prepayment premium on the principal being prepaid, which
prepayment premium was 7.7% of the principal amount being prepaid as of April 30, 2010 and reduces ratably on a monthly basis to zero on
June 24, 2011. Under the Senior Note Agreement, the total amount of principal being prepaid, together with the total prepayment premium
payable to the holders of the Senior Notes, will be applied first to reduce, in stated order of maturity, certain mandatory principal repayments
required to be paid on June 30, 2010, September 30, 2010, December 31, 2010 and March 31, 2011, and then to reduce the then remaining
principal amount under the Senior Notes. The Senior Notes bear interest at 15% per annum (or 17% per annum during the continuance of any
event of default), payable quarterly in arrears and are due in full on June 24, 2011. As of April 30, 2010, the aggregate principal amount
outstanding under the Senior Notes was $116.5 million.
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DILUTION

Our net tangible book value (deficit) as of March 31, 2010 was approximately $(135.0) million, or $(4.28) per share. Net tangible book value
(deficit) per share is determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock
outstanding as of March 31, 2010. Dilution in net tangible book value (deficit) per share represents the difference between the amount per share
paid by purchasers of shares of common stock in this offering and the net tangible book value (deficit) per share of our common stock
immediately after this offering.

After giving effect to the sale of 7,000,000 shares of our common stock in this offering at the public offering price of $8.35 per share, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, our as adjusted net tangible book value
(deficit) as of March 31, 2010 would have been approximately $(78.3) million, or $(2.03) per share. This represents an immediate increase in net
tangible book value (deficit) of $2.25 per share to existing stockholders and an immediate dilution of $10.38 per share to investors purchasing
our common stock in this offering at the public offering price. The following table illustrates this dilution on a per share basis:

Public offering price per share $ 8.35
Net tangible book value (deficit) per share as of March 31, 2010 $ (4.28) 
Increase per share attributable to investors in this offering 2.25

As adjusted net tangible book value (deficit) per share after this offering (2.03) 

Dilution per share to investors in this offering $ 10.38

The foregoing discussion and table do not reflect our application of the net proceeds from this offering to repay a portion of our Senior Notes as
described under �Use of Proceeds�, and are based on 31,538,547 shares of common stock outstanding as of March 31, 2010. The number of shares
outstanding excludes, as of March 31, 2010:

� 5,887,192 shares of common stock issuable upon the exercise of outstanding stock options, having a weighted average exercise price
of $9.82 per share;

� 27,282 shares of common stock issuable under outstanding restricted stock units;

� 4,247,511 shares of common stock issuable upon the exercise of outstanding warrants, having a weighted average exercise price of
$7.34 per share;

� 77,294 shares credited to individual non-employee director stock accounts under our Director Deferred Compensation Plan; and

� an aggregate of up to 2,862,073 shares of common stock reserved for future issuance under our stock option and employee stock
purchase plans.

To the extent that outstanding options or warrants are exercised, restricted stock units vest, or shares are issued pursuant to our Director Deferred
Compensation Plan and employee stock purchase plan, you will experience further dilution.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following summary describes the material U.S. federal income and estate tax consequences of the acquisition, ownership and disposition of
our common stock acquired in this offering by a Non-U.S. Holder (as defined below). This discussion does not address all aspects of U.S.
federal income and estate taxes and does not deal with foreign, state and local consequences that may be relevant to Non-U.S. Holders in light of
their particular circumstances. Special rules may apply to certain Non-U.S. Holders that are subject to special treatment under the Internal
Revenue Code of 1986, as amended, or the Code, such as financial institutions, insurance companies, tax-exempt organizations, broker-dealers
and traders in securities, U.S. expatriates, �controlled foreign corporations,� �passive foreign investment companies,� corporations that accumulate
earnings to avoid U.S. federal income tax, persons that hold our common stock as part of a �straddle,� �hedge,� �conversion transaction,� �synthetic
security� or integrated investment, partnerships and other pass-through entities, and investors in such pass-through entities. Such Non-U.S.
Holders are urged to consult their own tax advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to
them. Furthermore, the discussion below is based upon the provisions of the Code, and Treasury regulations, rulings and judicial decisions
thereunder as of the date hereof, and such authorities may be repealed, revoked or modified, perhaps retroactively, so as to result in U.S. federal
income and estate tax consequences different from those discussed below. This discussion assumes that the Non-U.S. Holder holds our common
stock as a capital asset.

The following discussion is for general information only and is not tax advice. Persons considering the purchase of our common stock should
consult their own tax advisors concerning the U.S. federal income and estate tax consequences in light of their particular situations as well as
any consequences arising under the laws of any other taxing jurisdiction, including any state, local or foreign tax consequences.

Except as otherwise described in the discussion of estate tax below, a �Non-U.S. Holder� is a beneficial holder of our common stock that is not a
U.S. Holder or a partnership. A �U.S. Holder� means a beneficial holder of our common stock that is for U.S. federal income tax purposes (i) an
individual who is a citizen or resident of the United States, (ii) a corporation or other entity treated as a corporation created or organized in or
under the laws of the United States or any political subdivision thereof, (iii) an estate the income of which is subject to U.S. federal income
taxation regardless of its source or (iv) a trust if it (x) is subject to the primary supervision of a court within the United States and one or more
U.S. persons have the authority to control all substantial decisions of the trust or (y) has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax purposes) acquires our common stock,
the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the partnership. Persons
who are partners of partnerships holding the our common stock are urged to consult their tax advisors.

Distributions

Subject to the discussion below, distributions, if any, made to a Non-U.S. Holder of our common stock out of our current or accumulated
earnings and profits generally will constitute dividends for U.S. tax purposes and will be subject to withholding tax at a 30% rate or such lower
rate as may be specified by an applicable income tax treaty. To obtain a reduced rate of withholding under a treaty, a Non-U.S. Holder generally
will be required to provide us with a properly-executed IRS Form W-8BEN, or other appropriate form, certifying the Non-U.S. Holder�s
entitlement to benefits under that treaty. Treasury regulations provide special rules to determine whether, for purposes of determining the
applicability of a tax treaty, dividends paid to a Non-U.S. Holder that is an entity should be treated as paid to the entity or to those holding an
interest in that entity. If a Non-U.S. Holder holds stock through a financial institution or other agent acting on the holder�s behalf, the holder will
be required to provide appropriate documentation to such agent. The holder�s agent will then be required to provide certification to us or our
paying agent, either directly or through other intermediaries.
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We generally are not required to withhold tax on dividends paid to a Non-U.S. Holder that are effectively connected with the Non-U.S. Holder�s
conduct of a trade or business within the United States if a properly-executed IRS Form W-8ECI, stating that the dividends are so connected
(and are not exempt from net U.S. federal income tax under a treaty as described below), is filed with us. Effectively connected dividends will be
subject to net U.S. federal income tax, generally in the same manner and at the regular rate as if the Non-U.S. Holder were a U.S. citizen or
resident alien or a domestic corporation, as the case may be, unless a specific treaty exemption applies. If the Non-U.S. Holder is eligible for the
benefits of a tax treaty between the United States and the holder�s country of residence, any effectively connected dividends would generally be
subject to net U.S. federal income tax only if they are also attributable to a permanent establishment maintained by the holder in the United
States. A corporate Non-U.S. Holder receiving effectively connected dividends may also be subject to an additional �branch profits tax�, which is
imposed, under certain circumstances, at a rate of 30% (or such lower rate as may be specified by an applicable treaty) of the corporate Non-U.S.
Holder�s effectively connected earnings and profits, subject to certain adjustments. If you are eligible for a reduced rate of withholding tax
pursuant to a tax treaty, you may generally obtain a refund of any excess amounts currently withheld if you timely file an appropriate claim for
refund with the IRS.

To the extent distributions on our common stock, if any, exceed our current and accumulated earnings and profits, they will constitute a return of
capital and will first reduce your basis in our common stock, but not below zero, and then will be treated as gain from the sale of stock.

Gain on disposition of common stock

A Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to gain realized on a sale or other disposition of our
common stock unless (i) the gain is effectively connected with a trade or business of such holder in the United States, (ii) in the case of
Non-U.S. Holders who are nonresident alien individuals, such individuals are present in the United States for 183 or more days in the taxable
year of the disposition and certain other conditions are met, or (iii) we are or have been a �United States real property holding corporation� within
the meaning of Code Section 897(c)(2) at any time within the shorter of the five-year period preceding such disposition or such holder�s holding
period. In general, we would be a United States real property holding corporation if interests in U.S. real estate comprised at least half of our
business assets. We believe that we are not, and do not anticipate becoming, a United States real property holding corporation. Even if we are
treated as a United States real property holding corporation, gain realized by a Non-U.S. Holder on a disposition of our common stock will not
be subject to U.S. federal income tax so long as (1) the Non-U.S. Holder owned directly, indirectly and constructively, no more than five percent
of our common stock at all times within the shorter of (a) the five year period preceding the disposition or (b) the holder�s holding period and
(2) our common stock is regularly traded on an established securities market. There can be no assurance that our common stock will continue to
qualify as regularly traded on an established securities market.

If you are a Non-U.S. Holder described in (i) above, you will be required to pay tax on the net gain derived from the sale at generally applicable
United States federal income tax rates, subject to an applicable income tax treaty providing otherwise, and corporate Non-U.S. Holders
described in (i) above may be subject to the branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax
treaty. If you are an individual Non-U.S. Holder described in (ii) above, you will be required to pay a flat 30% tax (or a reduced rate under an
applicable income tax treaty) on the gain derived from the sale, which tax may be offset by U.S. source capital losses if you have timely filed tax
returns with respect to such losses (even though you are not considered a resident of the United States).

Information reporting and backup withholding

Generally, we must report to the IRS the amount of dividends paid, the name and address of the recipient, and the amount, if any, of tax
withheld. A similar report is sent to the holder. Pursuant to tax treaties or certain other agreements, the IRS may make its reports available to tax
authorities in the recipient�s country of residence. Backup withholding will generally not apply to payments of dividends made by us or our
paying agents to a
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Non-U.S. Holder if the holder has provided its federal taxpayer identification number, if any, or the required certification that it is not a U.S.
person (which is generally provided by furnishing a properly-executed IRS Form W-8BEN), unless the payer otherwise has knowledge or reason
to know that the payee is a U.S. person. The backup withholding rate is currently 28%. Backup withholding is generally not required on
payments to corporations, whether domestic or foreign.

Under current U.S. federal income tax law, information reporting and backup withholding will apply to the proceeds of a disposition of our
common stock effected by or through a U.S. office of a broker unless the disposing holder certifies as to its non-U.S. status or otherwise
establishes an exemption. The certification procedures for claiming benefits under a tax treaty described in �� Distributions� above will satisfy the
certification requirements to avoid backup withholding as well. Generally, U.S. information reporting and backup withholding will not apply to
a payment of disposition proceeds where the transaction is effected outside the United States through a non-U.S. office of a non-U.S. broker.
Backup withholding will apply to a payment of disposition proceeds if the broker has actual knowledge or reason to know that the holder is a
U.S. person.

Backup withholding is not an additional tax. Rather, the tax liability of persons subject to backup withholding will be reduced by the amount of
tax withheld. If withholding results in an overpayment of taxes, a refund may generally be obtained, provided that the required information is
timely furnished to the IRS.

New Legislation Relating to Foreign Accounts

Newly enacted legislation may impose withholding taxes on certain types of payments made to �foreign financial institutions� (as specifically
defined in this new legislation) and certain other non-U.S. entities (including financial intermediaries). Under this legislation, the failure to
comply with additional certification, information reporting and other specified requirements could result in withholding tax being imposed on
payments of dividends and sales proceeds to foreign intermediaries and certain Non-U.S. Holders. The legislation imposes a 30% withholding
tax on dividends, or gross proceeds from the sale or other disposition of, common stock paid to a foreign financial institution or to a foreign
non-financial entity, unless (i) the foreign financial institution undertakes certain diligence and reporting obligations or (ii) the foreign
non-financial entity either certifies it does not have any substantial United States owners or furnishes identifying information regarding each
substantial United States owner. If the payee is a foreign financial institution, it must enter into an agreement with the United States Treasury
requiring, among other things, that it undertake to identify accounts held by certain United States persons or United States-owned foreign
entities, annually report certain information about such accounts, and withhold 30% on payments to account holders whose actions prevent it
from complying with these reporting and other requirements. The legislation applies to payments made after December 31, 2012. Prospective
investors should consult their tax advisors regarding this legislation.

Federal estate tax

An individual who at the time of death is not a citizen or resident of the United States and who is treated as the owner of, or has made certain
lifetime transfers of, an interest in our common stock will be required to include the value thereof in his or her taxable estate for U.S. federal
estate tax purposes, and may be subject to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise. The test for whether
an individual is a resident of the United States for federal estate tax purposes differs from the test used for U.S. federal income tax purposes.
Some individuals, therefore, may be �Non-U.S. Holders� for U.S. federal income tax purposes, but not for U.S. federal estate tax purposes, and
vice versa.

THE PRECEDING DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION ONLY. IT
IS NOT TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE TAX
CONSEQUENCES OF PURCHASING, HOLDING AND DISPOSING OF OUR COMMON STOCK, INCLUDING THE CONSEQUENCES
OF ANY PROPOSED CHANGE IN APPLICABLE LAW.
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UNDERWRITING

Under the terms of an underwriting agreement, which we will file as an exhibit to our current report on Form 8-K and incorporate by reference
in this prospectus supplement and the accompanying prospectus, Barclays Capital Inc., as the underwriter in this offering, has agreed to purchase
from us, 7,000,000 shares of common stock.

The underwriting agreement provides that the underwriter�s obligation to purchase shares of common stock depends on the satisfaction of the
conditions contained in the underwriting agreement including:

� the obligation to purchase all of the shares of common stock offered hereby, if any of the shares are purchased;

� the representations and warranties made by us to the underwriter are true;

� there is no material change in our business or in the financial markets; and

� we deliver customary closing documents to the underwriter.
Commissions and Expenses

The following table summarizes the underwriting discounts and commissions we will pay to the underwriter. The underwriting fee is the
difference between the initial price to the public and the amount the underwriter pays to us for the shares.

Per share $ 0.19
Total $ 1,330,000

The underwriter has advised us that it proposes to offer the shares of common stock directly to the public at the public offering price on the
cover of this prospectus supplement and to selected dealers, which may include the underwriter, at such offering price less a selling concession
not in excess of $0.10 per share. After the offering, the underwriter may change the offering price and other selling terms. Sales of shares made
outside of the United States may be made by affiliates of the underwriter.

The expenses of the offering that are payable by us are estimated to be $400,000 (excluding underwriting discounts and commissions).

Lock-Up Agreements

We, all of our directors and executive officers, and certain entities affiliated or associated with our directors have agreed that, subject to certain
exceptions without the prior written consent of Barclays Capital Inc., we and they will not directly or indirectly (1) offer for sale, sell, pledge, or
otherwise dispose of (or enter into any transaction or device that is designed to, or could be expected to, result in the disposition by any person at
any time in the future of) any shares of common stock (including, without limitation, shares of common stock that may be deemed to be
beneficially owned by the undersigned in accordance with the rules and regulations of the Securities and Exchange Commission and shares of
common stock that may be issued upon exercise of any options or warrants) or securities convertible into or exercisable or exchangeable for
common stock, (2) enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the economic
consequences of ownership of the common stock, (3) make any demand for or exercise any right or file or cause to be filed a registration
statement, including any amendments thereto, with respect to the registration of any shares of common stock or securities convertible,
exercisable or exchangeable into common stock or any of our other securities, or (4) publicly disclose the intention to do any of the foregoing for
a period of 90 days after the date of this prospectus supplement, or the Lock-Up Period.
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Notwithstanding the foregoing, Barclays Capital Inc., has agreed that the transfer restrictions shall not apply to:

� with respect to us, (a) the sale of the shares of common stock to Barclays Capital Inc. in connection with this offering; (b) the
issuance of shares of common stock upon the settlement, vesting or exercise of options, restricted stock units, warrants or
rights outstanding on the date of the underwriting agreement; (c) the issuance of shares of common stock or rights to purchase
common stock issued pursuant to our employee stock purchase plan or director deferred compensation plan existing on the
date of the underwriting agreement; (d) options to purchase common stock or other equity-based awards issued after the date
hereof pursuant to our equity incentive or stock option plans existing on the date hereof, provided that such options or other
equity-based awards do not vest or otherwise become exercisable during the Lock-Up Period except pursuant to vesting or
exercisability acceleration provisions provided under such plans, the agreements thereunder or otherwise under our severance
plans and arrangements existing on the date of the underwriting agreement; (e) the filing of any registration statement on
Form S-8 or any amendments thereto; or (f) the filing of any registration statement, including any amendments, that we are
contractually obligated to file under currently outstanding agreements; and

� with respect to our directors, executive officers and certain entities affiliated or associated with our directors, (a) transactions
relating to any securities acquired in this offering or in open
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