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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 2.01. Completion of Acquisition or Disposition of Assets.

On August 14, 2014, pursuant to the Agreement and Plan of Merger (the “Merger Agreement”), dated as of April 5, 2014, among Questcor
Pharmaceuticals, Inc. (the “Company”), Mallinckrodt plc (“Mallinckrodt”) and Quincy Merger Sub, Inc. (“Merger Sub”), Merger Sub merged with and into
the Company, with the Company being the surviving entity (the “Merger”). As a result of the Merger, the Company became a wholly owned indirect
subsidiary of Mallinckrodt.

As previously disclosed, under the Merger Agreement, each holder of a share of Company common stock, no par value, issued and outstanding
immediately prior to the Merger (other than dissenting shares, shares of restricted Company common stock granted to individuals other than non-employee
directors, and Company common stock owned by the Company, Mallinckrodt, Merger Sub or any of their respective subsidiaries) had the right to receive a
combination of (1) $30.00 per share of Company common stock in cash, without interest (the “Cash Consideration”), plus (2) 0.897 of a Mallinckrodt
ordinary share (the “Stock Consideration,” and together with the Cash Consideration, the “Merger Consideration”).

The issuance of Mallinckrodt ordinary shares in connection with the Merger was registered under the Securities Act of 1933, as amended,
pursuant to Mallinckrodt’s registration statement on Form S-4 (File No. 333-196054) (the “Registration Statement”) filed with the Securities and Exchange
Commission (the “SEC”) and declared effective July 11, 2014. The definitive joint proxy statement/prospectus of the Company and Mallinckrodt that forms a
part of the Registration Statement (the “Joint Proxy Statement/Prospectus”) contains additional information about the Merger and the other transactions
contemplated by the Merger Agreement, including information concerning the interests of directors, executive officers and affiliates of the Company and
Mallinckrodt in the Merger.

The foregoing description of the Merger Agreement and the Merger is not complete and is qualified in its entirety by reference to the Merger
Agreement, which was included as Exhibit 2.1 to the Company’s Current Report on Form 8-K, filed with the SEC on April 7, 2014, which is incorporated by
reference herein.

 
Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On August 14, 2014, in connection with the Merger, the Company notified the NASDAQ Stock Market (“NASDAQ”) that the Merger had been
completed and requested that trading of Company common stock on NASDAQ be suspended after the close of trading on August 14, 2014. In addition, the
Company requested that NASDAQ file with the SEC a notification of removal from listing on Form 25 to delist Company common stock from NASDAQ and
deregister Company common stock under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). On August 14, 2014, in
accordance with the Company’s request, NASDAQ filed the Form 25 with the SEC. The Company intends to file a certification and notice of termination on
Form 15 requesting that the Company’s reporting obligations under Sections 13 and 15(d) of the Exchange Act be terminated. The information set forth in
Item 2.01 is incorporated by reference into this Item 3.01.
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Item 3.03. Material Modification to Rights of Security Holders.

In connection with the Merger, on August 14, 2014 each share of Company common stock was cancelled and automatically converted into the
right to receive the Merger Consideration.

Immediately prior to the effective time of the Merger (the “Effective Time”):
 

 

(1) each outstanding option to purchase Company common stock granted to a non-employee director (whether vested or unvested), and each other
outstanding option to purchase Company common stock that was vested as of immediately prior to the Effective Time, was converted into the
right to receive the Merger Consideration with respect to each share of Company common stock subject to such option immediately prior to the
Effective Time, net of the applicable exercise price;

 

 

(2) each other outstanding option to purchase Company common stock that was unvested as of the Effective Time was converted into an option to
acquire, on the same terms and conditions as were applicable to such Company option immediately prior to the Effective Time, a number of
shares of Mallinckrodt ordinary shares (rounded down to the nearest whole share) determined by multiplying the number of shares of Company
common stock subject to such Company option immediately prior to the Effective Time by the “Exchange Ratio”, which equals the sum of (i) the
Stock Consideration and (ii) the quotient obtained by dividing (x) the Cash Consideration by (y) the volume weighted average price of a share of
Mallinckrodt ordinary shares over a 10 trading day period calculated prior to the Effective Time, at an exercise price per ordinary share (rounded
up to the nearest whole cent) equal to the quotient obtained by dividing (A) the exercise price per share of the Company option by (B) the
Exchange Ratio;

 

 (3) each outstanding share of restricted Company common stock granted to a non-employee director was converted into the right to receive the
Merger Consideration;

 

 
(4) each other outstanding share of restricted Company common stock was converted, on the same terms and conditions applicable to the restricted

share of Company common stock immediately prior to the Effective Time, into the number of shares of restricted Mallinckrodt ordinary shares
determined by multiplying the share of restricted Company common stock by the Exchange Ratio;

 

 

(5) each outstanding Company restricted stock unit award was converted, on the same terms and conditions applicable to such award immediately
prior to the Effective Time, into a restricted stock unit award of Mallinckrodt, covering a number of shares of Mallinckrodt ordinary shares equal
to the number of shares of Company common stock subject to such award immediately prior to the Effective Time, multiplied by the Exchange
Ratio; and
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(6) notwithstanding the foregoing, each restricted Company common stock award and each Company restricted stock unit award that was subject to

performance-based vesting conditions was converted into the right to receive the Merger Consideration with respect to each share of Company
common stock subject to such award immediately prior to the Effective Time.

The information set forth in Items 2.01 and 3.01 is incorporated by reference into this Item 3.03.

 
Item 5.01. Changes in Control of Registrant.

As a result of the Merger, a change of control of the Company occurred and the Company became a wholly owned subsidiary of Mallinckrodt.
The information set forth in Items 2.01 and 3.01 is incorporated by reference into this Item 5.01.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement

of Certain Officers.

At the Effective Time, each member of the Company’s board of directors ceased to be a director of the Company. The members of the
Company’s board of directors immediately prior to the Merger were Virgil D. Thompson, Don M. Bailey, Neal C. Bradsher, Stephen C. Farrell, G. Kelly
Martin, Angus C. Russell, Louis E. Silverman and Scott M. Whitcup, M.D.

Immediately after the Effective Time, Messrs. Bailey, Russell and Thompson were appointed to the board of directors of Mallinckrodt pursuant
to the terms of the Merger Agreement, which provides that Mallinckrodt will take such actions as are necessary to appoint such individuals to the
Mallinckrodt board of directors. In addition, immediately after the Effective Time, Don Bailey resigned as President and Chief Executive Officer of the
Company.

In accordance with the terms of the Merger Agreement, the directors of Merger Sub immediately prior to the Effective Time, as set forth below,
became the directors of the Company until the earlier of their resignation or removal or until their respective successors are duly designated, as the case may
be. In addition, after the Effective Time, the officers set forth below became the officers of the Company until the earlier of their resignation or removal or
until their respective successors are duly designated, as the case may be.

Biographical and other information with respect to the new directors of the Company is set forth below:
 

Kathleen A. Schaefer   President and Director

Marvin R. Haselhorst   Vice President and Director

John E. Einwalter   Vice President, Treasurer and Director

Kathleen A. Schaefer has served as Vice President, Finance and Corporate Controller of Mallinckrodt since June 2013. She has also served as the
President and a director of Merger Sub since April 2014. Ms. Schaefer previously served as controller of the Pharmaceuticals business of Covidien plc
(“Covidien”) from June 2007 until Mallinckrodt’s separation from Covidien in June 2013.
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Marvin R. Haselhorst has served as Vice President, Tax of Mallinckrodt since June 2013. Mr. Haselhorst has also served as Vice President and a
director of Merger Sub since April 2014. Mr. Haselhorst previously served as head of the tax function for Covidien’s Pharmaceuticals business from July
2012 until its separation from Covidien in June 2013. From June 2006 until June 2012, Mr. Haselhorst was Vice President, Global Tax for Solutia, Inc., a
specialty chemical manufacturer and distributor headquartered in St. Louis, Missouri.

John E. Einwalter has served as Vice President and Treasurer of Mallinckrodt since June 2013. Mr. Einwalter also has served as Vice President,
Treasurer and a director of Merger Sub since April 2014. Mr. Einwalter previously served as treasurer of Covidien’s Pharmaceuticals business from October
2012 until its separation from Covidien in June 2013. Previously, Mr. Einwalter was Vice President and Treasurer of Belden Inc., a global manufacturer of
connectivity and networking equipment, from July 2011. He was the Director of Treasury at Smurfit-Stone Container Corporation, a paperboard and paper-
based packaging company, from February 2010 to July 2011. From September 2003 to January 2010, Mr. Einwalter served in various finance positions with
Anheuser-Busch InBev.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.

On August 14, 2014, the Company held a special meeting of shareholders (the “Special Meeting”) to consider certain proposals related to the
Merger Agreement, which provides, among other things and subject to the terms and conditions set forth therein, that the Company will be merged with and
into Merger Sub with the Company as the surviving entity.

As of July 9, 2014, the record date for the Special Meeting, there were 61,420,933 shares of Company common stock outstanding, each of which
was entitled to one vote for each proposal at the Special Meeting. At the Special Meeting, a total of 46,482,915 shares of Company common stock,
representing approximately 76% of outstanding shares entitled to vote, were present in person or by proxy, constituting a quorum to conduct business.

At the Special Meeting, the following proposals were considered:
 

 (1) The approval and adoption of the Merger Agreement and the approval of the transactions contemplated by the Merger Agreement, including the
Merger;

 

 (2) The approval, on a non-binding, advisory basis, of the Merger-related compensation of the Company’s named executive officers; and
 

 
(3) The approval of the adjournment of the Special Meeting to another date and place if necessary or appropriate to solicit additional votes if there

are insufficient votes at the time of the Special Meeting to approve and adopt the Merger Agreement and the transactions contemplated by the
Merger Agreement.
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All of the proposals were approved by the requisite vote of the Company’s shareholders. The final voting results for each proposal are described below. For
more information on each of these proposals, see the Joint Proxy Statement/Prospectus for the Special Meeting, filed with the SEC on July 14, 2014.
 

 1. Proposal to approve and adopt the Merger Agreement and approve the transactions contemplated by the Merger Agreement, including the
Merger:

 
For  Against  Abstain  Broker-Non-Votes

44,506,986  122,813  1,762,960  90,156
 
 2. Proposal to approve, on a non-binding, advisory basis, the Merger-related compensation of the Company’s named executive officers:
 

For  Against  Abstain  Broker-Non-Votes
29,562,245  14,790,290  2,040,224  90,156

 

 
3. Proposal to approve the adjournment of the Special Meeting to another date and place if necessary or appropriate to solicit additional votes if

there are insufficient votes at the time of the Special Meeting to approve and adopt the Merger Agreement and the transactions contemplated by
the Merger Agreement:

 
For  Against  Abstain  Broker-Non-Votes

42,547,690  2,109,141  1,826,084  —

Although Proposal 3 was approved, adjournment of the Special Meeting was not necessary or appropriate because there were sufficient votes at
the time of the Special Meeting to approve and adopt the Merger Agreement.

 
Item 8.01. Other Events.

On August 14, 2014, the Company and Mallinckrodt issued a joint press release announcing (1) the results of the Special Meeting and (2) the
results of the extraordinary general meeting of shareholders of Mallinckrodt held on August 14, 2014. A copy of the press release is attached hereto as Exhibit
99.1 and is incorporated by reference herein.

 
Item 9.01. Financial Statements and Exhibits
 

 (d) Exhibits.
 

Exhibit
No.   Description

99.1   Joint press release, dated August 14, 2014.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 

   QUESTCOR PHARMACEUTICALS, INC.

Date: August 14, 2014    

   /s/ Kathleen A. Schaefer
   Kathleen A. Schaefer
   President
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Exhibit  Description

99.1   Joint press release, dated August 14, 2014.
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Exhibit 99.1

MALLINCKRODT AND QUESTCOR SHAREHOLDERS APPROVE
MALLINCKRODT’S ACQUISITION OF QUESTCOR

DUBLIN, IRELAND and ANAHEIM, Calif., Aug. 14, 2014 — Mallinckrodt plc (NYSE: MNK) and Questcor Pharmaceuticals, Inc. (NASDAQ: QCOR)
today jointly announced that all proposals necessary for Mallinckrodt’s acquisition of Questcor were approved by Mallinckrodt’s and Questcor’s shareholders
at each company’s respective shareholder meeting held today.

As previously announced, on April 7, 2014, Mallinckrodt and Questcor entered into a definitive agreement by which Mallinckrodt will acquire Questcor.
Under the terms of the transaction, Questcor shareholders will receive $30.00 in cash and 0.897 of a Mallinckrodt ordinary share for each Questcor share.

Mallinckrodt expects to close the transaction later today and subsequently issue a press release announcing completion of the closing.

ABOUT MALLINCKRODT

Mallinckrodt is a global specialty pharmaceutical and medical imaging business that develops, manufactures, markets and distributes specialty pharmaceutical
products and medical imaging agents. The company’s core strengths include the acquisition and management of highly regulated raw materials; deep
regulatory expertise; and specialized chemistry, formulation and manufacturing capabilities. The company’s Specialty Pharmaceuticals segment includes
branded and specialty generic drugs and active pharmaceutical ingredients, and the Global Medical Imaging segment includes contrast media and nuclear
imaging agents. Mallinckrodt has approximately 5,500 employees worldwide and a commercial presence in roughly 65 countries. The company’s fiscal 2013
revenue totaled $2.2 billion. To learn more about Mallinckrodt, visit www.mallinckrodt.com.

ABOUT QUESTCOR PHARMACEUTICALS, INC.

Questcor Pharmaceuticals, Inc. is a biopharmaceutical company focused on the treatment of patients with serious, difficult-to-treat autoimmune and
inflammatory disorders. Questcor’s specific areas of focus are in the fields of neurology, nephrology, pulmonology and rheumatology, and the company is
currently supporting research efforts in a variety of conditions having significant unmet medical need. For more information about Questcor, please
visit www.Questcor.com.

Cautionary Statement Regarding Forward-Looking Statements

Statements in this document that are not strictly historical, including statements regarding the proposed acquisition, the expected timetable for completing the
transaction, future financial and operating results, benefits and synergies of the transaction, future opportunities for the combined businesses and any other
statements regarding events or developments that we believe or anticipate will or may occur in the future, may be “forward-looking” statements within the
meaning of the Private Securities Litigation Reform Act of 1995, and involve a number of risks and uncertainties. There are a number of important factors
that could cause actual events to differ materially from those suggested or indicated by such forward-looking statements and you should not place undue
reliance on any such forward-looking statements. These factors include risks and uncertainties related to, among other things: general economic conditions
and conditions affecting the industries in which Mallinckrodt and Questcor operate; the commercial success of Mallinckrodt’s and Questcor’s products,
including H.P. Acthar® Gel (“Acthar”); Mallinckrodt’s and Questcor’s ability to protect intellectual property rights; the parties’ ability to satisfy the merger
agreement conditions and consummate the merger on the



anticipated timeline or at all; the availability of financing, including the financing contemplated by the debt commitment letter, on anticipated terms or at
all; Mallinckrodt’s ability to successfully integrate Questcor’s operations and employees with Mallinckrodt’s existing business; the ability to realize
anticipated growth, synergies and cost savings; Questcor’s performance and maintenance of important business relationships; the lack of patent protection
for Acthar, and the possible United States Food and Drug Administration (“FDA”) approval and market introduction of additional competitive products;
Questcor’s reliance on Acthar for substantially all of its net sales and profits; Questcor’s ability to continue to generate revenue from sales of Acthar to treat
on-label indications associated with nephrotic syndrome, multiple sclerosis, infantile spasms or rheumatology-related conditions, and Questcor’s ability to
develop other therapeutic uses for Acthar; volatility in Questcor’s Acthar shipments, estimated channel inventory, and end-user demand; an increase in the
proportion of Questcor’s Acthar unit sales comprised of Medicaid-eligible patients and government entities; Questcor’s research and development risks,
including risks associated with Questcor’s work in the areas of nephrotic syndrome and lupus, and Questcor’s efforts to develop and obtain FDA approval of
Synacthen™ Depot; Mallinckrodt’s ability to receive procurement and production quotas granted by the U.S. Drug Enforcement
Administration; Mallinckrodt’s ability to obtain and/or timely transport molybdenum-99 to its technetium-99m generator production facilities; customer
concentration; cost containment efforts of customers, purchasing groups, third-party payors and governmental organizations; Mallinckrodt’s ability to
successfully develop or commercialize new products; competition; Mallinckrodt’s ability to achieve anticipated benefits of price
increases; Mallinckrodt’s ability to integrate acquisitions of technology, products and businesses generally; product liability losses and other litigation
liability; the reimbursement practices of a small number of large public or private issuers; complex reporting and payment obligations under healthcare
rebate programs; changes in laws and regulations; conducting business internationally; foreign exchange rates; material health, safety and environmental
liabilities; litigation and violations; information technology infrastructure; and restructuring activities. Additional information regarding the factors that may
cause actual results to differ materially from these forward looking statements is available in (i) Mallinckrodt’s SEC filings, including its Annual Report on
Form 10-K for the fiscal year ended September 27, 2013 and its Quarterly Reports on Form 10-Q for the quarterly periods ended December 27, 2013, March
28, 2014 and June 27, 2014; (ii) the SEC filings of Cadence Pharmaceuticals, Inc., which was acquired by Mallinckrodt on March 19, 2014, including its
Annual Report on Form 10-K for the fiscal year ended December 31, 2013; and (iii) Questcor’s SEC filings, including its Annual Report on Form 10-K for
the year ended December 31, 2013 (and the amendment thereto on Form 10-K/A), its Quarterly Reports on Form 10-Q for the quarterly periods ended March
31, 2014 and June 30, 2014 and its Current Report on Form 8-K filed with the SEC on July 10, 2014. The forward-looking statements made herein speak only
as of the date hereof and none of Mallinckrodt, Questcor or any of their respective affiliates assumes any obligation to update or revise any forward-looking
statement, whether as a result of new information, future events and developments or otherwise, except as required by law.

CONTACTS FOR MALLINCKRODT:

Investors
John Moten
Vice President, Investor Relations
314-654-6650
john.moten@mallinckrodt.com



Media
Jeffrey Taufield or Daniel Yunger
Kekst and Company
212-521-4879
jeffrey-taufield@kekst.com
daniel-yunger@kekst.com

Meredith Fischer
Senior Vice President, Communications and Public Affairs
314-654-3318
meredith.fischer@mallinckrodt.com

CONTACTS FOR QUESTCOR:

Investors
IR2@questcor.com
714-497-4899

Media
Jennifer Beugelmans or Daniel Katcher
Joele Frank, Wilkinson Brimmer Katcher
212-355-4449


