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     This Registration Statement registers the offer and sale of an additional 6,000,000 shares of common stock under the Questcor Pharmaceuticals, Inc. 1992
Stock Option Plan and an additional 500,000 shares of common stock under the Questcor Pharmaceuticals, Inc. 1993 Non-Employee Directors’ Equity Incentive
Plan. In accordance with Instruction E to Form S-8, the contents of the Registration Statements on Form S-8 Nos. 33-60194, 33-72622, 33-91254, 333-81243 and
333-30558 filed by the Registrant with the Securities and Exchange Commission on March 29, 1993, December 8, 1993, April 17, 1995, June 21, 1999 and
February 16, 2000, respectively, are incorporated herein by reference.

Part I

Item 1. Plan Information.

     Not required to be filed with this Registration Statement.

Item 2.  Registrant Information and Employee Plan Annual Information.

     Not required to be filed with this Registration Statement.

Part II

Item 3.  Incorporation of Documents by Reference.

     The Securities and Exchange Commission (the “Commission”) allows us to incorporate by reference the information we file with it, which means that we can
disclose important information to you by referring to those documents. The information incorporated by reference is an important part of this Registration
Statement, and information that we file later with the Commission will automatically update and supersede this information. We incorporate by reference the
following documents we have filed, or may file, with the Commission:

 •  Our Annual Report on Form 10-K for the year ended December 31, 2002 filed with the Commission on March 26, 2003;
 
 •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003 filed with the Commission on May 15, 2003;
 
 •  Our Current Reports on Form 8-K filed with the Commission on January 16, 2003 and February 14, 2003;
 
 •  The description of our Common Stock contained in our (formerly Cypros Pharmaceutical Corporation) Registration Statement on Form 8-A filed with

the Commission on October 26, 1992, as amended (File No. 33-51682); and
 
 •  All documents filed by us with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”), after the date this Registration Statement is filed with the Commission and prior to the filing of a post-effective amendment which
indicates that all securities offered have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by
reference in this Registration Statement and to be a part of it from the respective dates of filing of those documents.

     A statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or in any other subsequently filed document which is also incorporated herein modifies
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or replaces such statement. Any statements so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.

Item 4.  Description of Securities.

     Not applicable.

Item 5.  Interests of Named Experts and Counsel.

     Not applicable.

Item 6.  Indemnification of Directors and Officers.

     Section 317 of the California General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and
officers who are parties or are threatened to be made parties to any proceeding (with exceptions) by reason of the fact that the person is or was an agent of the
corporation, against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with the proceeding if that person
acted in good faith and in a manner the person reasonably believed to be in the best interests of the corporation. This limitation on liability has no effect on a
director’s liability (i) for acts or omissions that involve intentional misconduct or a knowing and culpable violation of law, (ii) for acts or omissions that a director
believes to be contrary to the best interests of the corporation or its security holders or that involve the absence of good faith on the part of the director, (iii)
relating to any transaction from which a director derived an improper personal benefit, (iv) for acts or omissions that show a reckless disregard for the director’s
duty to the corporation or its security holders in circumstances in which the director was aware, or should have been aware, in the ordinary course of performing a
director’s duties, of a risk of a serious injury to the corporation or its security holders, (v) for acts or omissions that constitute an unexcused pattern of inattention
that amounts to an abdication of the directors’ duty to the corporation or its security holders, (vi) under Section 310 of the California General Corporation Law
(concerning contracts or transactions between the corporation and a director) or (vii) under Section 316 of the California General Corporation Law (directors’
liability for improper dividends, loans and guarantees). The provision does not extend to acts or omissions of a director in his capacity as an officer. Further, the
provision has no effect on claims arising under Federal or state securities laws and does not affect the availability of injunctions and other equitable remedies
available to our security holders for any violation of a director’s fiduciary duty to us or our security holders. Although the validity and scope of the legislation
underlying the provision have not yet been interpreted to any significant extent by the California courts, the provision may relieve directors of monetary liability
to us for grossly negligent conduct, including conduct in situations involving attempted takeovers of Questcor.

     In accordance with Section 317, our Amended and Restated Articles of Incorporation (our “Articles”) limit the liability of a director to us or our security
holders for monetary damages to the fullest extent permissible under California law, and authorizes us to provide indemnification to our agents (including our
officers and directors), subject to the limitations set forth above. Our Amended and Restated Bylaws (our “Bylaws”) further provide for indemnification of
corporate agents to the maximum extent permitted by the California General Corporation Law.

     Pursuant to the authority provided in our Articles, we have entered into indemnification agreements with each of our officers and directors, indemnifying them
against potential liabilities that may arise as a result of their service and providing for other protection.

     We also maintain insurance policies that insure our officers and directors against liabilities arising from their positions.
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     The foregoing summaries are necessarily subject to the complete text of the statute, our Articles, our Bylaws and the agreements referred to above and are
qualified in their entirety by reference thereto.

Item 7.  Exemption from Registration Claimed.

     Not applicable.

Item 8.  Exhibits.

   
Exhibit  
Number Description of Exhibit

4.1  (1) Specimen common stock certificate
   

4.2  (2) Questcor Pharmaceuticals, Inc. 1992 Stock Option Plan
   

4.3* Questcor Pharmaceuticals, Inc. 1993 Non-Employee Directors’ Equity Incentive Plan
   

5.1* Opinion of Latham & Watkins LLP
   

15.1* Letter Regarding Unaudited Financial Information
   

23.1* Consent of Ernst & Young LLP, independent auditors
   

23.2* Consent of Latham & Watkins LLP (reference is made to Exhibit 5.1)
   

24.1* Power of Attorney (included in signature page)

*  Filed herewith.
 
(1) Filed as an exhibit to Questcor Pharmaceuticals, Inc.’s, formerly Cypros Pharmaceutical Corporation, Registration Statement on Form 8-A filed with the

Commission on October 26, 1992, as amended (File No. 33-51682), and incorporated herein by reference.
 
(2) Filed as an exhibit to Questcor Pharmaceuticals, Inc.’s Definitive Proxy Statement filed with the Commission on March 25, 2003, and incorporated herein

by reference.

Item 9.  Undertakings.

     (a)     The undersigned Registrant hereby undertakes:

          (1)     To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement;

          (i)     To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 
          (ii)     To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high and of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

 
          (iii)     To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any

material change to such information in this Registration Statement;
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provided, however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the Registration Statement is on Form S-3, Form S-8
or Form F-3, and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement.

          (2)     That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

          (3)     To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

     (b)     The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     (c)     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion
of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

     Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Union
City, County of Alameda, State of California, on May 30, 2003.

   
 QUESTCOR PHARMACEUTICALS, INC.
  
 By: /s/ CHARLES J. CASAMENTO
 
 Charles J. Casamento
 Chairman, President and Chief Executive Officer

POWER OF ATTORNEY

     Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities and on the
dates indicated.

     Each person whose signature appears below hereby constitutes and appoints Charles J. Casamento and Timothy E. Morris, and each of them, his or her true
and lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, or any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act, and to file the same, with exhibits thereto and other documents in connection therewith or in connection with the
registration of the common stock offered hereby under the Securities Act, with the Commission, granting unto such attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary in connection with such matters and hereby ratifying and
confirming all that such attorneys-in-fact and agents, and each of them, may do or cause to be done by virtue hereof.

     
Signature  Title  Date

  
     

/s/    CHARLES J. CASAMENTO

Charles J. Casamento  

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

May 30, 2003

     
/s/    TIMOTHY E. MORRIS

Timothy E. Morris  

Vice President, Finance & Administration,
and Chief Financial Officer (Principal 
Financial and Accounting Officer)  

May 30, 2003

     
/s/    ROBERT F. ALLNUTT

Robert F. Allnutt  

Director

 

May 30, 2003

     
/s/    FRANK J. SASINOWSKI

Frank J. Sasinowski  

Director

 

May 30, 2003

     
/s/    JON S. SAXE

Jon S. Saxe  

Director

 

May 30, 2003

     
/s/    JOHN T. SPITZNAGEL

John T. Spitznagel  

Director

 

May 30, 2003

     
/s/    ROGER G. STOLL

Roger G. Stoll  

Director

 

May 30, 2003

     
/s/    VIRGIL D. THOMPSON

Virgil D. Thompson  

Director

 

May 30, 2003
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EXHIBIT INDEX

   
Exhibit  
Number Description of Exhibit

4.1  (1) Specimen common stock certificate
   

4.2  (2) Questcor Pharmaceuticals, Inc. 1992 Stock Option Plan
   

4.3* Questcor Pharmaceuticals, Inc. 1993 Non-Employee Directors’ Equity Incentive Plan
   

5.1* Opinion of Latham & Watkins LLP
   

15.1* Letter Regarding Unaudited Financial Information
   

23.1* Consent of Ernst & Young LLP, independent auditors
   

23.2* Consent of Latham & Watkins LLP (reference is made to Exhibit 5.1)
   

24.1* Power of Attorney (included in signature page)

*  Filed herewith.
 
(1) Filed as an exhibit to Questcor Pharmaceuticals, Inc.’s, formerly Cypros Pharmaceutical Corporation, Registration Statement on Form 8-A filed with the

Commission on October 26, 1992, as amended (File No. 33-51682), and incorporated herein by reference.
 
(2) Filed as an exhibit to Questcor Pharmaceuticals, Inc.’s Definitive Proxy Statement filed with the Commission on March 25, 2003, and incorporated herein

by reference.

 



 
 
                                                                     EXHIBIT 4.3 
 
                     QUESTCOR PHARMACEUTICALS, INCORPORATED 
 
               1993 NON-EMPLOYEE DIRECTORS' EQUITY INCENTIVE PLAN 
 
                Adopted by the Board of Directors on June 8, 1993 
               Amended by the Board of Directors January 10, 1994 
                  Approved by the Shareholders January 18, 1994 
               Amended by the Board of Directors in November, 1996 
               Amended by the Board of Directors in October, 1998 
       Amended by the Committee and Board of Directors on November 5, 1999 
       Amended by the Board of Directors and Shareholders on May 30, 2001 
              Amended by the Board of Directors on January 18, 2002 
 
         1.       PURPOSE. 
 
                  (a)      The purpose of the 1993 Non-Employee Directors' 
Equity Incentive Plan (the "Plan") is to provide a means by which each member of 
the Board of Directors (a "Director") of Questcor Pharmaceuticals, Incorporated, 
a California corporation (the "Company"), who is not otherwise an employee of 
the Company or of any Affiliate of the Company (each such person being hereafter 
referred to as a "Non-Employee Director") will be given an opportunity to 
purchase stock of the Company. 
 
                  (b)      The word "Affiliate" as used in the Plan means any 
parent corporation or subsidiary corporation of the Company as those terms are 
defined in Sections 424(e) and (f), respectively, of the Internal Revenue Code 
of 1986, as amended (the "Code"). 
 
                  (c)      The Company, by means of the Plan, seeks to retain 
the services of persons now serving as Non-Employee Directors of the Company, to 
secure and retain the services of persons capable of serving in such capacity, 
and to provide incentives for such persons to exert maximum efforts for the 
success of the Company. 
 
                  (d)      The Company intends that the options issued under the 
Plan not be incentive stock options as that term is used in Section 422 of the 
Code. 
 
         2.       ADMINISTRATION. 
 
                  (a)      The Plan shall be administered by the Board of 
Directors of the Company (the "Board") unless and until the Board delegates 
administration to a committee, as provided in subparagraph 2(c). 
 
                  (b)      The Board shall have the power, subject to, and 
within the limitations of, the express provisions of the Plan: 
 
                           (i)      To construe and interpret the Plan and 
         options granted under it, and to establish, amend and revoke rules and 
         regulations for its administration. The Board, in the exercise of this 
         power, may correct any defect, omission or inconsistency in the Plan or 
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         in any option agreement, in a manner and to the extent it shall deem 
         necessary or expedient to make the Plan fully effective. 
 
                           (ii)     To amend the Plan as provided in paragraph 
         12. 
 
                           (iii)    Generally, to exercise such powers and to 
         perform such acts as the Board deems necessary or expedient to promote 
         the best interests of the Company. 
 
                  (c)      The Board may delegate administration of the Plan to 
a committee composed of not fewer than two (2) members of the Board (the 
"Committee"). If administration is delegated to a Committee, the Committee shall 
have, in connection with the administration of the Plan, the powers theretofore 
possessed by the Board, subject, however, to such resolutions, not inconsistent 
with the provisions of the Plan, as may be adopted from time to time by the 
Board. The Board may abolish the Committee at any time and revest in the Board 
the administration of the Plan. 
 
         3.       SHARES SUBJECT TO THE PLAN. 
 
                  (a)      Subject to the provisions of paragraph 10 relating to 
adjustments upon changes in stock, the stock that may be sold pursuant to 
options granted under the Plan shall not exceed in the aggregate one million two 
hundred fifty thousand (1,250,000) shares of the Company's common stock. If any 
option granted under the Plan shall for any reason expire or otherwise terminate 
without having been exercised in full, the stock not purchased under such option 
shall again become available for the Plan. 
 
                  (b)      The stock subject to the Plan may be unissued shares 
or reacquired shares, bought on the market or otherwise. 
 
         4.       ELIGIBILITY. 
 
         Options shall be granted only to Non-Employee Directors of the Company. 
 
         5.       NON-DISCRETIONARY GRANTS. 
 
         Each person who is, on or after January 1, 1993, elected for the first 
time to be a Non-Employee Director of the Company shall, upon the date of his or 
her initial election to be a Non-Employee Director by the Board or shareholders 
of the Company (or, if later, the date of amendment of the Plan by the Board to 
include this provision), be automatically granted an option to purchase 
twenty-five thousand (25,000) shares of common stock of the Company on the terms 
and conditions set forth herein. Thereafter, so long as he or she is a 
Non-Employee Director of the Company and the Plan remains in effect, each 
Non-Employee Director shall, upon January 1 of each year beginning in 1997, be 
automatically granted an option to purchase ten thousand (10,000) shares of 
common stock of the Company on the terms and conditions set forth herein. 
Notwithstanding the foregoing, no Non-Employee Director who owns, directly or 
indirectly, shares representing ten percent (10%) or more of the total 
outstanding shares of any class of stock of the Company shall be eligible for 
the grant of an option pursuant to this Section 5. 
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         6.       OPTION PROVISIONS. 
 
         Each option shall contain the following terms and conditions: 
 
                  (a)      No option shall be exercisable after the expiration 
of ten (10) years from the date it was granted. 
 
                  (b)      The exercise price of each option shall be 
eighty-five percent (85%) of the fair market value of the stock subject to such 
option on the date such option is granted. 
 
                  (c)      The purchase price of stock acquired pursuant to an 
option shall be paid, to the extent permitted by applicable statutes and 
regulations, either (1) in cash at the time the option is exercised, or (2) by 
delivery to the Company of shares of common stock of the Company that have been 
held for the requisite period necessary to avoid a charge to the Company's 
reported earnings and valued at the fair market value on the date of exercise, 
or (3) by a combination of such methods of payment. 
 
                  (d)      Except as otherwise expressly provided in an option 
holder's option agreement, an option shall not be transferable except by will or 
by the laws of descent and distribution and shall be exercisable during the 
lifetime of the person to whom the option is granted only by such person or by 
his or her guardian or legal representative. The person to whom the option is 
granted may, by delivering written notice to the Company in a form satisfactory 
to the Company, designate a third party who, in the event of the death of the 
optionee, shall thereafter be entitled to exercise the option. 
 
                  (e)      Except as provided in Section 11, an option shall 
vest with respect to each optionee in forty-eight (48) equal monthly 
installments over the four (4) year period commencing on the date of grant, 
provided that the optionee has, during the entire month prior to such vesting 
date, continuously served as a Non-Employee Director or as an Employee of or 
Consultant to the Company or any Affiliate of the Company, whereupon such option 
shall become fully exercisable in accordance with its terms with respect to that 
portion of the shares represented by that installment. For purposes of the Plan, 
an "Employee" means any person, including a Director, employed by the Company or 
any Affiliate of the Company. Neither service as a Director nor payment of a 
director's fee by the Company shall be sufficient to constitute "employment" by 
the Company. Also, for purposes of the Plan, a "Consultant" means any person, 
including an advisor, engaged by the Company or an Affiliate to render services 
and who is compensated for such services, provided that the term "Consultant" 
shall not include Directors who are paid only a director's fee by the Company or 
who are not compensated by the Company for their services as Directors. 
 
                  (f)      The Company may require any optionee, or any person 
to whom an option is transferred under subparagraph 6(d), as a condition of 
exercising any such option: (1) to give written assurances satisfactory to the 
Company as to the optionee's knowledge and experience in financial and business 
matters; and (2) to give written assurances satisfactory to the Company stating 
that such person is acquiring the stock subject to the option for such person's 
own account and not with any present intention of selling or otherwise 
distributing the stock. These requirements, and any assurances given pursuant to 
such requirements, shall be inoperative if (i) the 
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issuance of the shares upon the exercise of the option has been registered under 
a then-currently-effective registration statement under the Securities Act of 
1933, as amended (the "Securities Act"), or (ii), as to any particular 
requirement, a determination is made by counsel for the Company that such 
requirement need not be met in the circumstances under the then-applicable 
securities laws. 
 
                  (g)      Notwithstanding anything to the contrary contained 
herein, an option may not be exercised unless the shares issuable upon exercise 
of such option are then registered under the Securities Act or, if such shares 
are not then so registered, the Company has determined that such exercise and 
issuance would be exempt from the registration requirements of the Securities 
Act. 
 
         7.       COVENANTS OF THE COMPANY. 
 
                  (a)      During the terms of the options granted under the 
Plan, the Company shall keep available at all times the number of shares of 
stock required to satisfy such options. 
 
                  (b)      The Company shall seek to obtain from each regulatory 
commission or agency having jurisdiction over the Plan such authority as may be 
required to issue and sell shares of stock upon exercise of the options granted 
under the Plan; provided, however, that this undertaking shall not require the 
Company to register under the Securities Act either the Plan, any option granted 
under the Plan, or any stock issued or issuable pursuant to any such option. If 
the Company is unable to obtain from any such regulatory commission or agency 
the authority which counsel for the Company deems necessary for the lawful 
issuance and sale of stock under the Plan, the Company shall be relieved from 
any liability for failure to issue and sell stock upon exercise of such options. 
 
         8.       USE OF PROCEEDS FROM STOCK. 
 
         Proceeds from the sale of stock pursuant to options granted under the 
Plan shall constitute general funds of the Company. 
 
         9.       MISCELLANEOUS. 
 
                  (a)      Neither an optionee nor any person to whom an option 
is transferred under subparagraph 6(d) shall be deemed to be the holder of, or 
to have any of the rights of a holder with respect to, any shares subject to 
such option unless and until such person has satisfied all requirements for 
exercise of the option pursuant to its terms. 
 
                  (b)      Nothing in the Plan or in any instrument executed 
pursuant thereto shall confer upon any Non-Employee Director any right to 
continue in the service of the Company or any Affiliate or shall affect any 
right of the Company, its Board or stockholders or any Affiliate to terminate 
the service of any Non-Employee Director with or without cause. 
 
                  (c)      No Non-Employee Director, individually or as a member 
of a group, and no beneficiary or other person claiming under or through him or 
her, shall have any right, title or interest in or to any option reserved for 
the purposes of the Plan except as to such shares of common stock, if any, as 
shall have been reserved for him or her pursuant to an option granted to him or 
her. 
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                  (d)      In connection with each option made pursuant to the 
Plan, it shall be a condition precedent to the Company's obligation to issue or 
transfer shares to a Non-Employee Director, or an affiliate of such Non-Employee 
Director, or to evidence the removal of any restrictions on transfer, that such 
Non-Employee Director make arrangements satisfactory to the Company to insure 
that the amount of any federal or other withholding tax required to be withheld 
with respect to such sale or transfer, or such removal or lapse, is made 
available to the Company for timely payment of such tax. 
 
                  (e)      Throughout the term of any option, the Company shall 
deliver to the holder of such option, not later than one hundred twenty (120) 
days after the close of each of the Company's fiscal years during the option 
term, such financial and other information regarding the Company as comprises 
the annual report to the shareholders of the Company provided for in the bylaws 
of the Company. 
 
         10.      ADJUSTMENTS UPON CHANGES IN STOCK. 
 
                  (a)      If any change is made in the stock subject to the 
Plan, or subject to any option granted under the Plan (through merger, 
consolidation, reorganization, recapitalization, stock dividend, dividend in 
property other than cash, stock split, liquidating dividend, combination of 
shares, exchange of shares, change in corporate structure or otherwise), the 
Plan and outstanding options will be appropriately adjusted in the class(es) and 
maximum number of shares subject to the Plan and the class(es) and number of 
shares and price per share of stock subject to outstanding options. 
 
                  (b)      In the event of: (1) a merger or consolidation in 
which the Company is not the surviving corporation; (2) a reverse merger in 
which the Company is the surviving corporation but the shares of the Company's 
common stock outstanding immediately preceding the merger are converted by 
virtue of the merger into other property, whether in the form of securities, 
cash or otherwise; or (3) any other capital reorganization in which more than 
fifty percent (50%) of the shares of the Company entitled to vote are exchanged 
any surviving corporation, other than the Company, shall assume any options 
outstanding under the Plan or shall substitute similar options for those 
outstanding under the Plan or, if the Company is the surviving corporation, such 
options shall continue in full force and effect. 
 
         11.      CHANGE IN CONTROL. 
 
                  (a)      In the event of a Change in Control (as defined 
below), (i) any surviving or acquiring corporation shall assume any options 
outstanding under the Plan or shall substitute similar options for those 
outstanding under the Plan, or such options shall continue in full force and 
effect, or (ii) in the event any surviving or acquiring corporation refuses to 
assume or continue such options or to substitute similar options for those 
outstanding under the Plan, with respect to options held by persons then 
performing services as Employees, Directors or Consultants, the vesting of such 
options and the time during which such options may be exercised shall be 
accelerated immediately prior to such Change in Control, and the options shall 
be terminated, to the extent not exercised, upon the consummation of such Change 
in Control. 
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                  (b)      Subject to subsection (a), with respect to any person 
granted an option under the Plan who continuously served as a Non-Employee 
Director or an Employee or Consultant, if such person's service is terminated in 
contemplation of a Change in Control by the Company or an Affiliate, other than 
for Cause (as defined below), death or Disability, within the sixty (60) days 
prior to the consummation of a Change in Control, then, for each option held by 
such person, all or a portion of the shares allotted to each vesting installment 
of such option (as determined under Section 6(e)) shall become vested and/or 
exercisable on an accelerated basis in accordance with the schedule set forth in 
Section 11(h) below immediately prior to such Change in Control, and, in the 
case of any option held by such person that was granted after January 18, 2002, 
such option shall be exercisable for the longer of twelve (12) months following 
such vesting or the expiration of any applicable underwriters' lock-up 
agreements and thereafter shall terminate, but such period shall not be longer 
than the term of such option. 
 
                  (c)      Subject to subsection (a), with respect to any person 
granted an option under the Plan who continuously served as a Non-Employee 
Director or an Employee or Consultant immediately prior to the consummation of a 
Change in Control, if such person's service is terminated by the Company or an 
Affiliate, or by the surviving or acquiring corporation or an affiliate thereof, 
as the case may be, other than for Cause, death or Disability, within the 
thirteen (13) months following such Change in Control, then, for each assumed or 
continuing option or substitute option held by such person, the shares allotted 
to each vesting installment of such option (as determined under Section 6(e)) 
shall become vested and/or exercisable on an accelerated basis in accordance 
with the schedule set forth in Section 11(h) below upon the termination of such 
person's service, and, in the case of any option held by such person that was 
granted after January 18, 2002, such option shall be exercisable for the longer 
of twelve (12) months following such vesting or the expiration of any applicable 
underwriters' lock-up agreements and thereafter shall terminate, but such period 
shall not be longer than the term of such option. 
 
                  (d)      Subject to subsection (a), with respect to any person 
granted an option under the Plan who was continuously served as a Non-Employee 
Director or Employee or Consultant immediately prior to the consummation of a 
Change in Control, if such person's service is not terminated prior to thirteen 
(13) months after such Change in Control, then, for any assumed or continuing 
option or substitute option held by such person, the shares allotted to each 
vesting installment of such option (as determined under Section 6(e)) shall 
become vested and/or exercisable on an accelerated basis in accordance with the 
schedule set forth in Section 11(h) below at the end of such thirteen (13) month 
period, and, in the case of any option held by such person that was granted 
after January 18, 2002, such option shall be exercisable for the longer of 
twelve (12) months following such vesting or the expiration of any applicable 
underwriters' lock-up agreements and thereafter shall terminate, but such period 
shall not be longer than the term of such option. 
 
                  (e)      For purposes of this Section 11 only, termination of 
service by the Company or an Affiliate, or by the acquiring or surviving 
corporation or an affiliate thereof, as the case may be, following a Change in 
Control shall include a termination of service by a person upon thirty (30) 
days' written notice to the Company or an Affiliate, or to the acquiring or 
surviving corporation, as the case may be, that is due to any one of the 
following actions being taken without such person's express written consent: (i) 
in the case of an Employee or a 
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Consultant, a material reduction in job responsibilities given the person's 
position with the Company or an Affiliate, or the acquiring or surviving 
corporation or an affiliate thereof, and the person's prior responsibilities 
with the Company or an Affiliate, or the acquiring or surviving corporation or 
an affiliate thereof, (ii) in the case of an Employee or a Consultant, any 
reduction in the person's annual base compensation or, in the case of a 
Non-Employee Director, any reduction in the person's director's fees, from the 
Company or an Affiliate, or the acquiring or surviving corporation or an 
affiliate thereof, as in effect immediately prior to such reduction; or (iii) in 
the case of an Employee or a Consultant, a relocation of the person's principal 
workplace for the Company or an Affiliate, or the acquiring or surviving 
corporation or an affiliate thereof, to a facility or location more than 
twenty-five (25) miles from the person's principal workplace immediately prior 
to such relocation, provided, however, that the relocation of the person's 
principal workplace also increases the distance from the person's primary 
residence (determined at the time of the relocation) to the person's principal 
workplace. 
 
                  (f)      For purposes of this Section 11 only, a "Change in 
Control" shall occur upon any of the following events: (i) upon the acquisition 
(other than from the Company) by any person, entity or "group," within the 
meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act (excluding, for this 
purpose, the Company or its Affiliates, or any employee benefit plan of the 
Company or its Affiliates which acquires beneficial ownership of voting 
securities of the Company), of beneficial ownership (within the meaning of Rule 
13d-3 promulgated under the Exchange Act) of fifty percent (50%) or more of 
either the then outstanding shares of common stock of the Company or the 
combined voting power of the Company's then outstanding voting securities 
entitled to vote generally in the election of Directors; (ii) at the time 
individuals who, as of November 16, 2001, constitute the Board (the "Incumbent 
Board") cease for any reason to constitute at least a majority of the Board, 
provided that any person becoming a Director subsequent to November 16, 2001, 
whose appointment, or election or nomination for election by the Company's 
stockholders, was approved by a vote of at least a majority of the Directors 
then comprising the Incumbent Board (other than an appointment, election or 
nomination of an individual whose initial assumption of office is in connection 
with an actual or threatened election contest relating to the election of the 
Directors of the Company, as such terms are used in Rule 14a-11 of Regulation 
14A promulgated under the Exchange Act) shall be considered as though such 
person were a member of the Incumbent Board; (iii) immediately prior to the 
consummation by the Company of a reorganization, merger, consolidation, (in each 
case, with respect to which persons who were the stockholders of the Company 
immediately prior to such reorganization, merger or consolidation do not, 
immediately thereafter, own more than fifty percent (50%) of the combined voting 
power entitled to vote generally in the election of directors of the 
reorganized, merged or consolidated company's then outstanding voting 
securities); or (iv) a liquidation or dissolution of the Company or the sale of 
all or substantially all of the assets of the Company. 
 
                  (g)      For purposes of this Section 11 only, "Cause" means: 
(i) the conviction or no contest plea by an Employee, Director or Consultant to 
a felony, or a crime involving moral turpitude, under any federal or state 
criminal law, (ii) the commission of a fraud by an Employee, Director or 
Consultant against the Company or an Affiliate, or the acquiring or surviving 
corporation or an affiliate thereof, (iii) the repeated unexplained or 
unjustified absence by an Employee from the Company or an Affiliate, or the 
acquiring or surviving corporation or an affiliate thereof, or (iv) the gross 
negligence or willful misconduct of an Employee, Director or 
 
                                        7 
 



 
 
Consultant where such gross negligence or willful misconduct has resulted or is 
likely to result in substantial and material damage to the Company or an 
Affiliate, or the acquiring or surviving corporation or an affiliate thereof. 
 
                  (h)      For purposes of subsections (b), (c) and (d), the 
acceleration of the vesting and exercisability of an option, assumed or 
continuing option, or substitute option held by a Non-Employee Director or an 
Employee or Consultant shall be determined based on the service of such 
Non-Employee Director or Employee or Consultant, in accordance with the 
following schedule: 
 
 
 
SERVICE OF THE NON-EMPLOYEE                                PERCENTAGE OF THE SHARES ALLOTTED TO 
   DIRECTOR OR EMPLOYEE                                   EACH VESTING INSTALLMENT OF THE OPTION 
      OR CONSULTANT                                         SUBJECT TO ACCELERATION OF VESTING 
- ---------------------------                               -------------------------------------- 
                                                        
       0 - 180 days                                                          0% 
       181 to 1 year                                                        25% 
1 year and 1 day to 2 years                                                 50% 
   Greater than 2 years                                                    100% 
 
 
The service of a Non-Employee Director or an Employee or Consultant for purposes 
of this subsection (h) shall be determined on the date of the termination of 
service of such Non-Employee Director or Employee or Consultant (in the case of 
subsection (b) or (c)), or on the date that is thirteen (13) months after the 
Change in Control (in the case of subsection (d)). The service of a Non-Employee 
Director or an Employee or Consultant shall include service with the Company or 
any predecessor organization, including, but not limited to, RiboGene, Inc. 
 
         12.      AMENDMENT OF THE PLAN. 
 
                  (a)      The Board at any time, and from time to time, may 
amend the Plan. Except as provided in paragraph 10 relating to adjustments upon 
changes in stock, no amendment shall be effective unless approved by the 
stockholders of the Company within twelve (12) months before or after the 
adoption of the amendment, where the amendment will: 
 
                           (i)      Increase the number of shares reserved for 
         options under the Plan; 
 
                           (ii)     Modify the requirements as to eligibility 
         for participation in the Plan (to the extent such modification requires 
         stockholder approval in order for the Plan to comply with the 
         requirements of Rule 16b-3 promulgated under the Exchange Act); or 
 
                           (iii)    Modify the Plan in any other way if such 
         modification requires stockholder approval in order for the Plan to 
         comply with the requirements of Rule 16b-3 promulgated under the 
         Exchange Act. 
 
                  (b)      Rights and obligations under any option granted 
before any amendment of the Plan shall not be altered or impaired by such 
amendment of the Plan unless (i) the Company requests the consent of the person 
to whom the option was granted and (ii) such person consents in writing. 
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         13.      TERMINATION OR SUSPENSION OF THE PLAN. 
 
                  (a)      The Board may suspend or terminate the Plan at any 
time. Unless sooner terminated, the Plan shall terminate on June 7, 2003. No 
options may be granted under the Plan while the Plan is suspended or after it is 
terminated. 
 
                  (b)      Rights and obligations under any option granted while 
the Plan is in effect shall not be altered or impaired by suspension or 
termination of the Plan, except with the consent of the person to whom the 
option was granted. 
 
         14.      EFFECTIVE DATE OF PLAN; CONDITIONS OF EXERCISE. 
 
                  (a)      The Plan shall become effective upon adoption by the 
Board of Directors, subject to the condition subsequent that the Plan is 
approved by the stockholders of the Company. 
 
                  (b)      No option granted under the Plan shall be exercised 
or exercisable unless and until the condition of subparagraph 13(a) above has 
been met. 
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                                                                EXHIBIT 5.1 
 
                     [LETTERHEAD OF LATHAM & WATKINS LLP] 
 
 
May 30, 2003 
 
 
 
 
Questcor Pharmaceuticals, Inc. 
3260 Whipple Road 
Union City, California 94587 
 
Re:     Form S-8 Registration Statement 
 
 
Ladies and Gentlemen: 
 
        In connection with the registration by Questcor Pharmaceuticals, Inc., 
a California corporation (the "Company"), of an aggregate of 6,500,000 shares 
of common stock, no par value per share (the "Shares"), of the Company to be 
issued pursuant to the Questcor Pharmaceuticals, Inc. 1992 Stock Option Plan 
and the Questcor Pharmaceuticals, Inc. 1993 Non-Employee Directors' Equity 
Incentive Plan (collectively, the "Plans"), under the Securities Act of 1933, 
as amended (the "Act"), on a Registration Statement on Form S-8 filed with the 
Securities and Exchange Commission on May 30, 2003 (as amended from time to 
time, the "Registration Statement"), you have requested our opinion with 
respect to the matters set forth below. 
 
        In our capacity as your counsel in connection with such registration, 
we are familiar with the proceedings taken and proposed to be taken by the 
Company in connection with the authorization, issuance and sale of the Shares, 
and for the purposes of this opinion, have assumed such proceedings will be 
timely completed in the manner presently proposed.  In addition, we have made 
such legal and factual examinations and inquiries, including an examination of 
originals or copies certified or otherwise identified to our satisfaction of 
such documents, corporate records and instruments, as we have deemed necessary 
or appropriate for purposes of this opinion. 
 
        In our examination, we have assumed the genuineness of all signatures, 
the authenticity of all documents submitted to us as originals, and the 
conformity to authentic original documents of all documents submitted to us as 
copies. We are opining herein as to the effect on the subject transaction only 
of the laws of the State of California, and we express no opinion with respect 
to the applicability thereto, or the effect thereon, of any other laws, or as 
to any matters of municipal law or the laws of any other local agencies within 
the state. 
 
        Subject to the foregoing, it is our opinion that as of the date hereof, 
the Shares have been duly authorized, and, upon the issuance of and payment for 
the Shares in accordance with the terms set forth in the Plans, the Shares will 
be validly issued, fully paid and nonassessable. 
 
        We consent to your filing this opinion as an exhibit to the Registration 
Statement. 
 
Very truly yours, 
 
/s/ LATHAM & WATKINS LLP 
 



 
                                                                    EXHIBIT 15.1 
 
May 30, 2003 
 
 
The Board of Directors 
Questcor Pharmaceuticals, Inc. 
 
We are aware of the incorporation by reference in the Registration Statement on 
Form S-8 pertaining to the Questcor Pharmaceuticals, Inc. 1992 Stock Option Plan 
and the 1993 Non-Employee Directors' Equity Incentive Plan, of our report dated 
April 29, 2003 relating to the unaudited condensed consolidated interim 
financial statements of Questcor Pharmaceuticals, Inc. that are included in its 
Form 10-Q for the quarter ended March 31, 2003. 
 
Pursuant to Rule 436(c) of the Securities Act of 1933 our report is not a part 
of the registration statement prepared or certified by accountants within the 
meaning of Section 7 or 11 of the Securities Act of 1933. 
 
                                       /s/ Ernst & Young LLP 
 



 
                                                                    EXHIBIT 23.1 
 
               CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS 
 
We consent to the incorporation by reference in the Registration Statement (Form 
S-8) pertaining to the Questcor Pharmaceuticals, Inc. 1992 Stock Option Plan and 
1993 Non-Employee Directors' Equity Incentive Plan, of our report dated February 
11, 2003, with respect to the consolidated financial statements and schedule of 
Questcor Pharmaceuticals, Inc. included in its Annual Report (Form 10-K) for the 
year ended December 31, 2002, filed with the Securities and Exchange Commission. 
 
/s/ ERNST & YOUNG LLP 
 
Palo Alto, California 
May 27, 2003 
 


