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Explanatory Note
Cerecor Inc. (the “Company”) is filing this Amendment No. 1 (“Amendment No. 1”) to its Quarterly Report on Form 10-Q for
the quarter ended March 31, 2018, originally filed with the Securities and Exchange Commission (“SEC”) on May 11, 2018 (the
“Original Filing”) for the sole purpose of amending and restating the disclosures in Part I, Item 4 of the Original Filing to add additional
disclosure with respect to management’s assessment of the Company’s disclosure controls and procedures.

In accordance with applicable SEC rules, Amendment No. 1 includes new certifications from the Company’s principal executive
officer and principal financial officer dated as of the date of filing of this Amendment No. 1.
This Amendment No. 1 consists solely of the preceding cover page, this explanatory note, Part I, Item 4, “Controls and
Procedures,” in its entirety, Part II, Item 6, “Exhibits,” in its entirety, the signature page, and the new certifications from the Company’s
principal executive officer and principal financial officer.
Except as set forth above, the Original Filing has not been amended, updated or otherwise modified, and does not reflect events
occurring after May 11, 2018, the date of the Original Filing, or modify or update those disclosures that may have been affected by
subsequent events. Accordingly, this Amendment No. 1 should be read in conjunction with the Original Filing and the Company’s
subsequent filings made with the SEC.

PART I — FINANCIAL INFORMATION
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
As required by Rule 13a-15(b) and Rule 15d-15(b) of the Exchange Act, our management, including our principal executive
officer and our principal financial officer, conducted an evaluation as of the end of the period covered by this Quarterly Report on
Form 10-Q of the effectiveness of the design and operation of our disclosure controls and procedures. In designing and evaluating our
disclosure controls and procedures, our management recognizes that any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives. Based on that evaluation, our principal
executive officer and principal financial officer concluded that our disclosure controls and procedures were not effective at the reasonable
assurance level because they did not facilitate that certain information required to be disclosed by us in our SEC filings was recorded,
processed, and accurately summarized and reported within the time periods specified in the SEC’s rules and regulations. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed
by us in the reports we file or submit under the Exchange Act is accumulated and communicated to our management, including our
principal executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure.
Our principal executive and principal financial officers’ conclusion that our disclosure controls and procedures were not
effective as of the end of the period covered by this Quarterly Report on Form 10-Q is due to the following errors and inconsistencies in
the reports that we filed under the Exchange Act:
·

·
·
·

On March 2, 2018, we filed our Annual Report on Form 10-K (“Original Form 10-K”), which did not provide a clear
conclusory statement, under Item 9A “Controls and Procedures”, as to whether our principal executive and principal financial
officers believed our disclosure controls and procedures were or were not effective as of the end of the period covered by the
Original Form 10-K, namely December 31, 2017;
The Original Form 10-K also correctly contained a conclusion that the Company had a material weakness in internal control
over financial reporting as of December 31, 2017 due to a failure to prevent an unauthorized cash disbursement (the “Material
Weakness”);
On May 11, 2018, we filed a Quarterly Report on Form 10-Q that incorrectly concluded that because of the Material
Weakness the Company’s disclosure controls and procedures were not effective as required under Rules 13a-15(e) and 15d15(e) under the Exchange Act at March 31, 2018; and
On May 25, 2018, in response to an SEC comment on the Original Form 10-K, we filed an amended Annual Report on
Form 10-K to correct the disclosure contained in Item 9A “Controls and Procedures” and provided a clear conclusory
statement that the principal executive and principal financial officers believed our disclosure controls and procedures were
effective as of December 31, 2017.

Due to the above errors and inconsistencies in the Company’s filings, our principal executive and principal financial officers
were unable to conclude that our disclosure controls and procedures were effective as of the end of the period covered by this Quarterly
Report on Form 10-Q.
Changes in Internal Control Over Financial Reporting
Management had previously determined that the Company’s internal controls did not operate effectively to prevent or timely
detect an unauthorized cash disbursement during the quarter ended December 31, 2017. Specifically, these controls were not adequate to
safeguard the Company’s cash assets from unauthorized transfers resulting from the failure of certain members of the finance organization
to exercise appropriate skepticism and oversight for disbursement of company-owned funds. This Material Weakness in the Company’s
controls resulted in the inability to prevent and timely detect the fraud loss.
Remediation of the Material Weakness
Upon identification of the Material Weakness, management began the immediate implementation of the following actions:
·
·
·
·

enhanced approval requirements for electronic disbursements;
increased centralization and levels of review for the processing of disbursements;
implemented limits on the amount of cash available for disbursement;
increased internal communications to improve security awareness and to emphasize the importance of exercising professional

·

skepticism; and
established communications protocols for attempted fraudulent disbursements.

Management completed the remediation of the Material Weakness during the Company’s fiscal quarter ended March 31, 2018.
Other than the changes associated with our remediation efforts described above, there was no change in the Company’s internal
control over financial reporting that occurred during the Company’s fiscal quarter ended March 31, 2018 that has materially affected, or is
reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II — OTHER INFORMATION
Item 6. Exhibits.
Exhibit
Number

Description of Exhibit

2.1#+

Asset Purchase Agreement, dated February 12, 2018, by and between Cerecor Inc., Avadel US Holdings, Inc., Avadel
Pharmaceuticals (USA), Inc., Avadel Pediatrics, Inc., Avadel Therapeutics, LLC and Avadel Pharmaceuticals PLC
(incorporated by reference to Exhibit 2.1 to the Quarterly Report on Form 10-Q on May 11, 2018).

10.1

Employment Agreement, dated March 27, 2018, by and between Cerecor Inc. and Peter Greenleaf (incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on April 2, 2018).

10.2#

License and Development Agreement, dated February 16, 2018, by and between Cerecor Inc. and Flamel Ireland
Limited (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q on May 11, 2018).

31.1

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1*

Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002 (incorporated by reference to Exhibit 32.1 to the Quarterly Report on Form 10-Q on May 11, 2018).

101.INS

XBRL Instance Document (incorporated by reference to the Quarterly Report on Form 10-Q on May 11, 2018).

101.SCH

XBRL Taxonomy Extension Schema Document (incorporated by reference to the Quarterly Report on Form 10-Q on
May 11, 2018).

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document (incorporated by reference to the Quarterly Report on
Form 10-Q on May 11, 2018).

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document (incorporated by reference to the Quarterly Report on
Form 10-Q on May 11, 2018).

101.LAB

XBRL Taxonomy Extension Label Linkbase Document (incorporated by reference to the Quarterly Report on Form 10Q on May 11, 2018).

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document (incorporated by reference to the Quarterly Report on
Form 10-Q on May 11, 2018).

# Confidential treatment requested under 17 C.F.R. §§ 200.80(b)(4) and 230.406. The confidential portions of this exhibit have been
omitted and are marked accordingly. The confidential portions have been filed separately with the Securities and Exchange Commission.
* This certification is being furnished solely to accompany this Quarterly Report pursuant to 18 U.S.C. Section 1350, and are not being
filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and are not to be incorporated by reference into any
filing of the registrant, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
+ Certain exhibits and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A list of these exhibits and schedules
is included after the table of contents in the Asset Purchase Agreement. The Company agrees to furnish a supplemental copy of such
omitted exhibit or schedule to the Securities and Exchange Commission upon request.
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SIGNATURES
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed

on its behalf by the undersigned thereunto duly authorized.
Cerecor Inc.
Date: July 27, 2018

/s/ Peter Greenleaf
Peter Greenleaf
Chief Executive Officer
(on behalf of the registrant and as the registrant’s Principal
Executive Officer)
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Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Peter Greenleaf, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q/A of Cerecor Inc. (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: July 27, 2018
/s/ Peter Greenleaf
Peter Greenleaf
Chief Executive Officer
(Registrant’s Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Joseph M. Miller, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q/A of Cerecor Inc. (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: July 27, 2018
/s/ Joseph M. Miller
Joseph M. Miller
Chief Financial Officer
(Registrant’s Principal Financial and Accounting Officer)

