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To Our Shareholders:

You are cordially invited to attend an extraordinary general meeting of the shareholders (the Mallinckrodt EGM ) of
Mallinckrodt plc ( Mallinckrodt ) to be held on August 14, 2014 at 3:00 p.m. local time, at the offices of Arthur Cox,
Earlsfort Centre, Earlsfort Terrace, Dublin 2, Ireland.

As previously announced, on April 5, 2014, Mallinckrodt entered into an Agreement and Plan of Merger (as it may be
amended from time to time, the Merger Agreement ) with Questcor Pharmaceuticals, Inc. ( Questcor ), pursuant to
which Mallinckrodt will acquire Questcor in a merger transaction (the Merger ). Following the Merger, Questcor
common stock will be delisted from the NASDAQ Stock Market, deregistered under the Securities Exchange Act of
1934, as amended, and cease to be publicly traded. The acquisition of Questcor will be effected under California and
Delaware law.

As a result of the Merger, each issued and outstanding share of Questcor common stock will be converted into the
right to receive (i) 0.897 of a Mallinckrodt ordinary share and (ii) $30.00 in cash, without interest, in exchange for
such share of Questcor common stock. After giving effect to the Merger, Mallinckrodt shareholders are expected to
own approximately 50.5% of the Mallinckrodt ordinary shares and the former Questcor shareholders are expected to
own approximately 49.5% of the Mallinckrodt ordinary shares (calculated on a fully diluted basis using the treasury
stock method). The Mallinckrodt ordinary shares will remain listed on the New York Stock Exchange under the
symbol MNK. Based on the number of Questcor shares outstanding as of July 9, 2014, the total number of
Mallinckrodt ordinary shares that are expected to be issued or reserved for issuance pursuant to the Merger is
approximately 59 million.

Mallinckrodt is holding the Mallinckrodt EGM to seek your approval of the issuance of Mallinckrodt ordinary shares
(the Mallinckrodt Share Issuance Proposal ) pursuant to the Merger Agreement. The approval of the Mallinckrodt
Share Issuance Proposal is required for the completion of the Merger.

We urge all Mallinckrodt shareholders to read the accompanying joint proxy statement/prospectus, including
the Annexes and the documents incorporated by reference in the accompanying joint proxy
statement/prospectus, carefully and in their entirety. In particular, we urge you to read carefully the _Risk
Factors section beginning on page 27 of the accompanying joint proxy statement/prospectus.

Your proxy is being solicited by the board of directors of Mallinckrodt. After careful consideration, our board of
directors has unanimously approved the Merger Agreement and determined that the Merger Agreement, the
Mallinckrodt Share Issuance Proposal and other transactions contemplated by the Merger Agreement are fair to and in
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the best interests of Mallinckrodt and its shareholders. The Mallinckrodt board of directors recommends
unanimously that you vote FOR the Mallinckrodt Share Issuance Proposal. Your vote is very important. Please
vote as soon as possible by following the instructions in the accompanying joint proxy statement/prospectus,
regardless of whether or not you plan to attend the Mallinckrodt EGM.

On behalf of the Mallinckrodt board of directors, thank you for your consideration and continued support.

Very truly yours,

Mark C. Trudeau
President, Chief Executive Officer and Director
Mallinckrodt plc

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in connection with the transaction or determined if the accompanying
joint proxy statement/prospectus is accurate or complete. Any representation to the contrary is a criminal
offense.

For the avoidance of doubt, the accompanying joint proxy statement/prospectus is not intended to be and is not a
prospectus for the purposes of the Investment Funds, Companies and Miscellaneous Provisions Act of 2005 of Ireland
(the 2005 Act ), the Prospectus (Directive 2003/71/EC) Regulation 2005 of Ireland (as amended) or the Prospectus
Rules issued under the 2005 Act, and the Central Bank of Ireland has not approved this document.

The accompanying joint proxy statement/prospectus is dated July 11, 2014, and is first being mailed to shareholders of
Mallinckrodt on or about July 14, 2014.
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Dear Shareholders:

You are cordially invited to attend a special meeting of the shareholders (the Questcor special meeting ) of Questcor
Pharmaceuticals, Inc. ( Questcor ) to be held on August 14, 2014, at 8:00 a.m. local time, at the offices of Latham &
Watkins LLP, located at 650 Town Center Drive, 20th Floor, Costa Mesa, California 92626.

As previously announced, on April 5, 2014, Mallinckrodt plc ( Mallinckrodt ) and Quincy Merger Sub, Inc. entered into
an Agreement and Plan of Merger (the Merger Agreement ) with Questcor, pursuant to which Mallinckrodt will
acquire Questcor in a merger transaction (the Merger ). Following the Merger, the Questcor common stock will be
delisted from the NASDAQ Stock Market, deregistered under the Securities Exchange Act of 1934, as amended, and
cease to be publicly traded. The acquisition of Questcor will be effected under California and Delaware law. The
combination of Questcor and Mallinckrodt, if completed, will create a diversified, high-growth specialty

pharmaceutical company with significantly increased scale, revenues, profitability and cash flow, creating a strong
platform to deliver sustainable growth and substantial value for shareholders of both companies.

As a result of the Merger, each share of Questcor common stock (except for certain shares held by Questcor,
Mallinckrodt, or their respective subsidiaries, shares held by Questcor shareholders who properly exercise their
dissenting shareholder rights in accordance with California law, and Questcor employee restricted share awards) will
be converted into the right to receive, without interest, (a) $30.00 in cash and (b) 0.897 of an ordinary share of
Mallinckrodt (the Merger Consideration ), in exchange for such share of Questcor common stock.

For a description of the consideration that Questcor shareholders will receive, see The Merger

Agreement Consideration to Questcor Shareholders beginning on page 147 of the accompanying joint proxy
statement/prospectus. It is anticipated that Mallinckrodt shareholders and Questcor shareholders, in each case as of
immediately prior to the Merger, will hold approximately 50.5% and 49.5%, respectively, of the Mallinckrodt
ordinary shares immediately after completion of the Merger (calculated on a fully diluted basis using the treasury
stock method). It is currently estimated that, if the Merger is completed, Mallinckrodt will issue or reserve for
issuance approximately 59 million Mallinckrodt ordinary shares and that the amount of cash to be paid for the cash
portion of the Merger Consideration will be approximately $1.88 billion. Mallinckrodt ordinary shares trade on the
New York Stock Exchange under the symbol MNK, and shares of Questcor common stock trade on the NASDAQ
Stock Market under the symbol QCOR. Based on the closing price of Mallinckrodt ordinary shares as of July 9, 2014,
the value of the Merger Consideration was approximately $99.52 per share. The value of the Merger Consideration
based on the closing price of Mallinckrodt ordinary shares as of the closing date may differ from the value based on
the price per Mallinckrodt ordinary share as of July 9, 2014 or the price per Mallinckrodt ordinary share at the time of
the Questcor special meeting.

Questcor will hold the Questcor special meeting and Mallinckrodt will hold an extraordinary general meeting of
shareholders to consider the Merger and related matters. Mallinckrodt and Questcor cannot complete the proposed
Merger unless, among other things, Mallinckrodt shareholders approve the issuance of Mallinckrodt ordinary shares
pursuant to the Merger Agreement and Questcor shareholders approve and adopt the Merger Agreement.

Your vote is very important. To ensure your representation at the Questcor special meeting, please complete
and return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote
promptly whether or not you expect to attend the Questcor special meeting. Submitting a proxy now will not prevent
you from being able to vote in person at the Questcor special meeting. The Questcor board of directors has
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determined that the Merger is advisable and fair to, and in the best interests of, Questcor shareholders, and has
approved and declared advisable the Merger Agreement, and recommends that Questcor shareholders vote

FOR the approval and adoption of the Merger Agreement and approval of the transactions contemplated by
the Merger Agreement, including the Merger.

The obligations of Mallinckrodt and Questcor to complete the Merger are subject to the satisfaction or waiver
of several conditions set forth in the Merger Agreement, a copy of which is included herein. The joint proxy
statement/prospectus provides you with detailed information about the proposed Merger. It also contains or
references information about Mallinckrodt and Questcor and certain related matters. You are encouraged to
read this document carefully. In particular, you should read the _Risk Factors section beginning on page 27 of
the accompanying joint proxy statement/prospectus for a discussion of the risks you should consider in
evaluating the proposed transaction and how it will affect you.

On behalf of the Questcor board of directors, thank you for your consideration and continued support.

Sincerely,

Don M. Bailey

Chief Executive Officer, President and Director

Questcor Pharmaceuticals, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Merger, the issuance of the Mallinckrodt ordinary shares in connection with the Merger, or
passed upon the adequacy or accuracy of the disclosure in this document. Any representation to the contrary is

a criminal offense.

This document is dated July 11, 2014, and is first being mailed to shareholders of Questcor on or about July 14,
2014.
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ADDITIONAL INFORMATION

The accompanying joint proxy statement/prospectus incorporates by reference important business and financial
information about Mallinckrodt and Questcor from documents that are not included in or delivered with the joint
proxy statement/prospectus. This information is available without charge to you upon written or oral request. You can
obtain the documents incorporated by reference in the joint proxy statement/prospectus by requesting them in writing,
by email or by telephone from Mallinckrodt or Questcor at their respective addresses and telephone numbers listed
below.

For Mallinckrodt Shareholders: For Questcor Shareholders:
Mallinckrodt plc Questcor Pharmaceuticals, Inc.
675 James S. McDonnell Blvd. 1300 North Kellogg Drive, Suite D
Hazelwood, Missouri 63042 Anaheim, California 92807
Attention: Investor Relations Attention: Investor Relations
Telephone: (314) 654-6650 Telephone: (714) 497-4899
Email: investor.relations @mallinckrodt.com Email: IR2@questcor.com

http://ir.questcor.com/
In addition, if you have questions about the Merger or the Mallinckrodt EGM or the Questcor special meeting, or if
you need to obtain copies of the accompanying joint proxy statement/prospectus, proxy cards, election forms or other
documents incorporated by reference in the joint proxy statement/prospectus, you may contact the appropriate contact
listed below. You will not be charged for any of the documents you request.

For Mallinckrodt Shareholders: For Questcor Shareholders:
D.F. King & Co., Inc. MacKenzie Partners Inc.
48 Wall Street, 22nd Floor 105 Madison Avenue
New York, New York 10005 New York, New York 10016
mnk@dfking.com proxy@mackenziepartners.com
Banks and brokers call collect: (212) 269-5550 (212) 929-5500 (call collect)
Shareholders call toll-free: (888) 542-7446 or

Toll-Free (800) 322-2885
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To obtain timely delivery of these documents before the Mallinckrodt EGM and the Questcor special meeting,
you must request the information no later than August 7, 2014.

For a more detailed description of the information incorporated by reference in the accompanying joint proxy

statement/prospectus and how you may obtain it, see Where You Can Find More Information beginning on page 377
of the accompanying joint proxy statement/prospectus.
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MALLINCKRODT PLC
Damastown, Mulhuddart
Dublin 15, Ireland

NOTICE OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON
AUGUST 14, 2014

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING (the Mallinckrodt EGM ) of
Mallinckrodt ple ( Mallinckrodt ) will be held at the offices of Arthur Cox, Earlsfort Centre, Earlsfort Terrace, Dublin
2, Ireland, on August 14, 2014 at 3:00 p.m. (local time) for the purpose of considering and, if thought fit, passing the
resolution (the Mallinckrodt EGM Resolution ), which will be proposed as an ordinary resolution:

Time: 3:00 p.m. local time
Date: August 14, 2014
Place: The Offices of Arthur Cox

Earlsfort Centre
Earlsfort Terrace

Dublin 2, Ireland

Purpose: To approve the issuance of ordinary shares (the Mallinckrodt Share Issuance Proposal )
pursuant to the Agreement and Plan of Merger, dated April 5, 2014 (as it may be amended
from time to time, the Merger Agreement ), among Mallinckrodt, Questcor Pharmaceuticals,
Inc. and Quincy Merger Sub, Inc.

The enclosed joint proxy statement/prospectus describes the purpose and business of the
Mallinckrodt EGM, contains a detailed description of the Merger Agreement and the
Merger and includes a copy of the Merger Agreement as Annex A. Please read these
documents carefully before deciding how to vote.

Record Date: The record date for the Mallinckrodt EGM has been fixed by the board of directors as the
close of business on July 9, 2014. Mallinckrodt shareholders of record at that time are
entitled to vote at the Mallinckrodt EGM.

More information about the transaction and the Mallinckrodt EGM Resolution is contained in the accompanying joint

proxy statement/prospectus. We urge all Mallinckrodt shareholders to read the accompanying joint proxy

statement/prospectus, including the Annexes and the documents incorporated by reference in the
accompanying joint proxy statement/prospectus, carefully and in their entirety. In particular, we urge you to
read carefully Risk Factors beginning on page 27 of the accompanying joint proxy statement/prospectus.
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The Mallinckrodt board of directors recommends unanimously that Mallinckrodt shareholders vote FOR the
Mallinckrodt Share Issuance Proposal.

By order of the Board of Directors,
Peter G. Edwards
Senior Vice President and General Counsel
July 11, 2014
YOUR VOTE IS IMPORTANT
You may have the option to vote your shares by using a toll-free telephone number or electronically over the Internet
as described on the proxy card or voting instruction form you receive. We encourage you to submit your vote using
either of these options if they are available to you. Alternatively, you may sign, date, mark and mail your proxy form

in the postage-paid envelope provided. The method by which you vote does not limit your right to vote in person at
the extraordinary general meeting. We strongly encourage you to vote.
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Whether or not you expect to attend the Mallinckrodt EGM in person, we encourage you to cast your vote promptly so
that your shares will be represented and voted at the meeting. Any shareholder entitled to attend and vote at the
Mallinckrodt EGM may appoint one or more proxies, who need not be a shareholder(s) of Mallinckrodt. If you
wish to appoint a person other than the individuals specified on Mallinckrodt s proxy card, please contact the Company
Secretary and also note that your nominated proxy must attend the Mallinckrodt EGM in person in order for your

votes to be voted.

Under the Mallinckrodt articles of association, the Chairman of the Mallinckrodt EGM may at any time adjourn the
Mallinckrodt EGM if, in his opinion, it would facilitate the conduct of the business of the Mallinckrodt EGM to do so
or if he is so directed by the Mallinckrodt board of directors. Pursuant to this authority, the Mallinckrodt EGM may be
adjourned to, among other things, solicit proxies if there are not sufficient votes at the time of the Mallinckrodt EGM
in favor of the Mallinckrodt Share Issuance Proposal.
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QUESTCOR PHARMACEUTICALS, INC.
1300 NORTH KELLOGG DRIVE, SUITE D
ANAHEIM, CALIFORNIA 92807
NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON AUGUST 14, 2014

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders of Questcor Pharmaceuticals, Inc. ( Questcor )
will be held at the offices of Latham & Watkins LLP, located at 650 Town Center Drive, 20th Floor, Costa Mesa,
California 92626, at 8:00 a.m. (local time) on August 14, 2014 for the following purposes:

1. to approve and adopt the Agreement and Plan of Merger, dated as of April 5, 2014 (the Merger Agreement ), by and

among Mallinckrodt plc ( Mallinckrodt ), Quincy Merger Sub, Inc. ( Merger Sub ) and Questcor, and to approve the

transactions contemplated by the Merger Agreement, including the merger of Merger Sub with and into Questcor,

with Questcor continuing as the surviving corporation and a wholly owned indirect subsidiary of Mallinckrodt (the
Merger Proposal );

2. to adjourn the meeting to another date and place if necessary or appropriate to solicit additional votes if there are
insufficient votes at the time of the Questcor special meeting to approve the Merger Proposal (the Questcor
Adjournment Proposal ); and

3. to approve, on a non-binding, advisory basis, the merger-related compensation of Questcor s named executive
officers (the Merger-Related Named Executive Officer Compensation Proposal ), as disclosed under the heading

Questcor Proposals Merger-Related Named Executive Officer Compensation Proposal beginning on page 90 of the
accompanying joint proxy statement/prospectus.

The approval by Questcor shareholders of the Merger Proposal is required to complete the Merger described in the
accompanying joint proxy statement/prospectus.

Questcor will transact no other business at the special meeting, except for business properly brought before the special
meeting or any adjournment or postponement thereof.

The Merger Proposal is described in more detail in the accompanying joint proxy statement/prospectus, which you
should read carefully in its entirety before you vote. A copy of the Merger Agreement is attached as Annex A to this
document.

The Questcor board of directors has set July 9, 2014 as the record date for the Questcor special meeting. Only holders
of record of shares of Questcor common stock at the close of business on July 9, 2014 will be entitled to notice of and
to vote at the Questcor special meeting and any adjournments or postponements thereof. Any shareholder entitled to
attend and vote at the Questcor special meeting is entitled to appoint a proxy to attend and vote on such shareholder s
behalf. Such proxy need not be a holder of shares of Questcor common stock.

Your vote is very important. To ensure your representation at the Questcor special meeting, please complete

and return the enclosed proxy card or submit your proxy by telephone or through the Internet. Please vote
promptly whether or not you expect to attend the Questcor special meeting. Submitting a proxy now will not prevent
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you from being able to vote in person at the Questcor special meeting.
The Questcor board of directors has approved and declared advisable the Merger Agreement and recommends
that you vote FOR the Merger Proposal, FOR the Questcor Adjournment Proposal and FOR the
Merger-Related Named Executive Officer Compensation Proposal.
BY ORDER OF THE BOARD OF DIRECTORS
Michael H. Mulroy
Executive Vice President, Strategic Affairs and General Counsel
Anaheim, California
July 11, 2014
PLEASE VOTE YOUR SHARES OF QUESTCOR COMMON STOCK PROMPTLY. YOU CAN FIND
INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS

ABOUT THE PROPOSALS OR ABOUT VOTING YOUR SHARES, PLEASE CALL (212) 929-5550 OR
(888) 322-2885.
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Trademarks and Trade Names

Mallinckrodt and Questcor own or have rights to use trademarks and trade names that they use in conjunction with the
operation of their respective businesses. Two of the more important trademarks that they own or have rights to use

that appear in this joint proxy statement/prospectus are Mallinckrodt and Questcor, each of which are registered
trademarks or the subject of pending trademark applications in the United States and other jurisdictions. Solely for
convenience, Mallinckrodt and Questcor only use the  of symbols the first time any trademark or trade name is
mentioned. Such references are not intended to indicate in any way that Mallinckrodt and Questcor will not assert, to
the fullest extent permitted under applicable law, their rights to their respective trademarks and trade names. Each
trademark or trade name of any other company appearing in this joint proxy statement/prospectus is, to Mallinckrodt s
and Questcor s knowledge, owned by such other company.

Notice to Investors

This document is not a prospectus within the meaning of Part 5 of the Investment Funds, Companies and
Miscellaneous Provisions Act 2005 of Ireland (as amended) or the Prospectus Directive. No offer of shares to the
public is made, or will be made, that requires the publication of a prospectus pursuant to Irish prospectus law (within
the meaning of Part 5 of the Investment Funds, Companies and Miscellaneous Provisions Act 2005 of Ireland, as
amended) or the Prospectus Directive. This document has not been approved or reviewed by or registered with the
Central Bank of Ireland or any other competent authority or regulatory authority in the European Economic Area. This
document does not constitute investment advice or the provision of investment services within the meaning of the
European Communities (Markets in Capital Instruments) Regulations 2007 of Ireland (as amended) or the Markets in
Financial Instruments Directive (2004/39/EC). Neither Mallinckrodt nor Questcor is an authorized investment firm
within the meaning of the European Communities (Markets Financial Instruments) Regulations 2007 of Ireland (as
amended) or the Markets in Financial Instruments Directive (2004/39/EC) and the recipients of this document should
seek independent legal and financial advice in determining their actions in respect of or pursuant to this document.

Vi
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTION AND THE MALLINCKRODT
EXTRAORDINARY GENERAL MEETING AND THE QUESTCOR SPECIAL MEETING

The following are answers to certain questions that you may have regarding the transaction, the Mallinckrodt
extraordinary general meeting (the Mallinckrodt EGM ) and the Questcor special meeting. We urge you to read
carefully the remainder of this document because the information in this section may not provide all of the
information that might be important to you in determining how to vote. Additional important information is also
contained in the Annexes to, and the documents incorporated by reference into, this document.

Except where otherwise noted or where the context otherwise requires, references in this joint proxy
statement/prospectus to we refer to Mallinckrodt plc, an Irish public limited company ( Mallinckrodt ), and
Questcor Pharmaceuticals, Inc., a California corporation ( Questcor ). All references to the Merger Agreement
refer to the Agreement and Plan of Merger, dated April 5, 2014, by and among Mallinckrodt, Questcor, and Quincy
Merger Sub, Inc., a Delaware corporation ( Merger Sub ), as it may be amended from time to time, a copy of which
is included as Annex A to this joint proxy statement/prospectus. Additionally, unless the context otherwise requires,
references to the separation refer to the separation of the Pharmaceuticals business of Covidien plc ( Covidien )
from its other businesses, including the transfer of the assets and liabilities associated with the Pharmaceuticals
business to Mallinckrodt and the creation, as a result of the distribution (as defined below), of an independent,
publicly-traded company, Mallinckrodt plc, which now holds the assets and liabilities formerly associated with
Covidien s Pharmaceuticals business; references to Mallinckrodt s historical business and operations prior to the
completion of the separation on June 28, 2013 refer to the business and operations of Covidien s Pharmaceuticals
business as it was historically managed as part of Covidien and its subsidiaries, and references to the distribution
refer to the dividend on Covidien ordinary shares that was satisfied by Mallinckrodt s issuance of its ordinary shares
to the persons entitled to receive the dividend on June 28, 2013. Unless otherwise indicated, all references to

dollars or $ in this joint proxy statement/prospectus are references to U.S. dollars.

If you are in any doubt about this transaction you should consult an independent financial advisor who, if you are
taking advice in Ireland, is authorized or exempted by the Investment Intermediaries Act 1995, or the European
Communities (Markets in Financial Instruments) Regulations (Nos. 1 to 3) 2007 (as amended).

Q: WHAT IS THE PROPOSED TRANSACTION ABOUT WHICH I AM BEING ASKED TO VOTE?

A: Pursuant to the Merger Agreement, Mallinckrodt will acquire Questcor in a merger transaction. Merger Sub will
merge with and into Questcor (the Merger ), with Questcor continuing as the surviving corporation. Following the
Merger, Questcor will be an indirect wholly owned subsidiary of Mallinckrodt and the Questcor common stock
will be delisted from the NASDAQ Stock Market, deregistered under the Securities Exchange Act of 1934, as
amended (the Exchange Act ), and cease to be publicly traded.

Q: WHY AM I RECEIVING THIS DOCUMENT?

A: Each of Mallinckrodt and Questcor is sending these materials to its respective shareholders to help them decide
how to vote their Mallinckrodt ordinary shares or shares of Questcor common stock, as the case may be, with
respect to matters to be considered at the Mallinckrodt EGM and the Questcor special meeting, respectively.
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Completion of the Merger requires an affirmative vote of each of the Mallinckrodt shareholders and the Questcor
shareholders. To obtain these required approvals, Mallinckrodt will hold the Mallinckrodt EGM at which
Mallinckrodt will ask its shareholders to approve the issuance of Mallinckrodt ordinary shares pursuant to the Merger
Agreement, and Questcor will hold a special meeting of shareholders at which Questcor will ask its shareholders to
(i) approve and adopt the Merger Agreement and to approve the
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transactions contemplated by the Merger Agreement, including the Merger, (ii) approve the adjournment of the
Questcor special meeting and any adjournments thereof, if necessary or appropriate and (iii) approve a non-binding,
advisory basis proposal relating to merger-related compensation payable to certain named executives. Further
information about the Mallinckrodt EGM, the Questcor special meeting and the Merger is contained in this document.

This document constitutes both a joint proxy statement of Mallinckrodt and Questcor and a prospectus of
Mallinckrodt. It is a joint proxy statement because each of the respective boards of directors of Mallinckrodt and
Questcor is soliciting proxies from its respective shareholders using this document. It is a prospectus because
Mallinckrodt, in connection with the Merger Agreement, is offering ordinary shares in partial exchange for the
outstanding shares of Questcor common stock in the Merger.

For the avoidance of doubt, this document is not intended to be and is not a prospectus for the purposes of the
Investment Funds, Companies and Miscellaneous Provisions Act of 2005 of Ireland (the 2005 Act ), the Prospectus
(Directive 2003/71/EC) Regulations 2005 of Ireland (as amended) or the Prospectus Rules issued under the 2005 Act,
and the Central Bank of Ireland has not approved this document.

Q: WHAT WILL QUESTCOR SHAREHOLDERS RECEIVE IN THE MERGER?

A: As aresult of the Merger, each issued and outstanding share of Questcor common stock, other than (i) any shares
of Questcor common stock owned by Questcor, Mallinckrodt, Merger Sub or by any of their respective
subsidiaries at the effective time of the Merger, which will each be cancelled and will cease to exist, and no
consideration will be delivered in exchange therefor, (ii) Questcor employee restricted share awards, which will
each be assumed by Mallinckrodt and converted into an award of restricted stock corresponding to the
Mallinckrodt ordinary shares in accordance with the equity award exchange ratio specified in the Merger

Agreement (the shares in (i) and (ii) are referred to as excluded shares ) and (iii) shares of Questcor common stock

held by Questcor shareholders who are entitled to and who properly exercise dissenter s rights under California
law, as described under Dissenting Shareholder Rights beginning on page 375 of this joint proxy
statement/prospectus (the shares in (iii) are referred to as dissenting shares ), will be converted into the right to
receive, without interest (i) $30.00 in cash and (ii) 0.897 of Mallinckrodt ordinary shares (the Merger
Consideration ). It is anticipated that Mallinckrodt shareholders and Questcor shareholders, in each case as of
immediately prior to the Merger, will hold approximately 50.5% and 49.5%, respectively, of the Mallinckrodt
ordinary shares immediately after completion of the Merger. The foregoing expected ownership percentages were
calculated based on what holders of shares and awards of Mallinckrodt and Questcor would be expected to own
immediately following the completion of the Merger on a fully diluted basis using the treasury stock method.
No holder of Questcor common stock will be issued fractional Mallinckrodt ordinary shares in the Merger. Each
holder of Questcor common stock converted pursuant to the Merger who would otherwise have been entitled to
receive a fraction of a Mallinckrodt ordinary share will receive, in lieu thereof, cash, without interest, in an amount
equal to such fractional part of a Mallinckrodt ordinary share multiplied by the volume weighted average price of
Mallinckrodt ordinary shares for a ten trading day period, starting with the opening of trading on the eleventh trading
day prior to the closing date of the Merger and ending with the closing of trading on the second to last trading day
prior to the closing date of the Merger, as reported by Bloomberg.

Q: WHEN WILL THE MERGER BE COMPLETED?
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A: The parties currently expect that the Merger will be completed in August 2014. Neither Mallinckrodt nor
Questcor can predict, however, the actual date on which the Merger will be completed, or whether it will be
completed, because it is subject to factors beyond each company s control, including whether or when the required
regulatory approval will be received. See The Merger Agreement Conditions to the Completion of the Merger
beginning on page 164 of this joint proxy statement/prospectus.
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Q: WHAT ARE MALLINCKRODT SHAREHOLDERS BEING ASKED TO VOTE ON AND WHY IS THIS
APPROVAL NECESSARY?

A: Mallinckrodt shareholders are being asked to vote on the proposal to approve the issuance of Mallinckrodt
ordinary shares pursuant to the Merger Agreement (the Mallinckrodt Share Issuance Proposal ).

Mallinckrodt shareholder approval of the Mallinckrodt Share Issuance Proposal is required to complete the Merger

under the terms of the Merger Agreement. No other matters are intended to be brought before the Mallinckrodt EGM

by Mallinckrodt.

Under the Mallinckrodt articles of association, the Chairman of the Mallinckrodt EGM may at any time adjourn the
Mallinckrodt EGM if, in his opinion, it would facilitate the conduct of the business of the Mallinckrodt EGM to do so
or if he is so directed by the Mallinckrodt board of directors. Pursuant to this authority, the Mallinckrodt EGM may be
adjourned to, among other things, solicit proxies if there are not sufficient votes at the time of the Mallinckrodt EGM
in favor of the Mallinckrodt Share Issuance Proposal.

Q: WHAT VOTE IS REQUIRED TO APPROVE THE MALLINCKRODT SHARE ISSUANCE
PROPOSAL AT THE MALLINCKRODT EXTRAORDINARY GENERAL MEETING?

A: The affirmative vote of a majority of the votes cast, either in person or by proxy, by shareholders entitled to vote
on the Mallinckrodt Share Issuance Proposal at the Mallinckrodt EGM is required to approve the Mallinckrodt
Share Issuance Proposal.

Because the vote required to approve the Mallinckrodt Share Issuance Proposal is based on votes properly cast at the

Mallinckrodt EGM, and because abstentions are not considered votes properly cast, abstentions, along with failures to

vote, will have no effect on such proposal.

Q: HOW DOES THE MALLINCKRODT BOARD OF DIRECTORS RECOMMEND I VOTE?

A: The Mallinckrodt board of directors has unanimously approved the Merger Agreement and determined that the
Merger Agreement, the Mallinckrodt Share Issuance Proposal and other transactions contemplated by the Merger
Agreement are fair to and in the best interests of Mallinckrodt and its shareholders. The Mallinckrodt board of
directors recommends that you vote your Mallinckrodt ordinary shares FOR the Mallinckrodt Share Issuance
Proposal.

Q: WHAT ARE QUESTCOR SHAREHOLDERS BEING ASKED TO VOTE ON AND WHY IS THIS
APPROVAL NECESSARY?

A: Questcor shareholders are being asked to vote on the following proposals:

Table of Contents 27



Edgar Filing: Mallinckrodt plc - Form 424B3

1. to approve and adopt the Merger Agreement, a copy of which is attached as Annex A to this document, and
to approve the transactions contemplated by the Merger Agreement, including the Merger (the Merger
Proposal );

2. to approve the adjournment of the Questcor special meeting, or any adjournments thereof, to another time
and place if necessary or appropriate to, among other things, solicit additional proxies if there are insufficient
votes at the time of the Questcor special meeting to approve the Merger Proposal (the Questcor Adjournment
Proposal ); and

3. to approve, on a non-binding, advisory basis, the merger-related compensation of Questcor s named
executive officers (the Merger-Related Named Executive Officer Compensation Proposal ), as disclosed in
Questcor Proposals Merger-Related Named Executive Officer Compensation Proposal beginning on page 90

of this joint proxy statement/prospectus.
Questcor shareholder approval of the Merger Proposal is required for completion of the Merger. Questcor shareholder
approval of the Questcor Adjournment Proposal and the Merger-Related Named Executive Officer Compensation
Proposal are not required for completion of the Merger. No other matters are intended to be brought before the
Questcor special meeting by Questcor.
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Q: WHAT VOTE IS REQUIRED TO APPROVE EACH PROPOSAL AT THE QUESTCOR SPECIAL
MEETING?

A: The Merger Proposal: The affirmative vote of a majority of the outstanding shares of Questcor common stock
entitled to vote on the proposal at the Questcor special meeting is required to approve the Merger Proposal. If you
are a Questcor shareholder and you abstain from voting or fail to vote, or fail to instruct your broker, bank, trust
company or other nominee how to vote on the Merger Proposal, it will have the same effect as a vote cast against
the Merger Proposal;

The Questcor Adjournment Proposal: The affirmative vote of a majority of the shares of Questcor common stock

entitled to vote on the Questcor Adjournment Proposal present, either in person or by proxy, at the Questcor special

meeting is required to approve the Questcor Adjournment Proposal. For the Questcor Adjournment Proposal, an
abstention will have the same effect as a vote against the proposal. If a Questcor shareholder fails to vote and is not
present in person or by proxy at the Questcor special meeting, it will have no effect on the vote count for the Questcor

Adjournment Proposal (assuming a quorum is present); and

The Merger-Related Named Executive Officer Compensation Proposal: The affirmative vote of a majority of the
shares of Questcor common stock entitled to vote on the Merger-Related Named Executive Officer Compensation
Proposal present, either in person or by proxy, at the Questcor special meeting is required to approve the
Merger-Related Named Executive Officer Compensation Proposal. The shareholders vote regarding the
Merger-Related Named Executive Officer Compensation Proposal is an advisory vote, and therefore is not binding on
Questcor or the Questcor board of directors or the Questcor compensation committee. Since compensation and
benefits to be paid or provided in connection with the Merger are based on contractual arrangements with the named
executive officers, the outcome of this advisory vote will not affect the obligation to make these payments. For the
Merger-Related Named Executive Officer Compensation Proposal, an abstention will have the same effect as a vote
against the proposal. If a Questcor shareholder fails to vote and is not present in person or by proxy at the Questcor
special meeting, it will have no effect on the vote count for the Merger-Related Named Executive Officer
Compensation Proposal (assuming a quorum is present).

Q: HOW DOES THE QUESTCOR BOARD OF DIRECTORS RECOMMEND I VOTE?

A: The Questcor board of directors has unanimously approved the Merger Agreement and determined that the
Merger Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are
advisable and are fair to and in the best interests of Questcor s shareholders. The Questcor board of directors
recommends that you vote your shares of Questcor common stock:

1. FOR the Merger Proposal;

2. FOR the Questcor Adjournment Proposal; and

3. FOR the Merger-Related Named Executive Officer Compensation Proposal.
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Q: ARE THERE ANY VOTING AGREEMENTS WITH EXISTING SHAREHOLDERS?

A: On April 23, 2014, Mallinckrodt and Paulson & Co. Inc., on behalf of itself and of and all funds and accounts
managed by Paulson & Co. Inc. or any of its affiliates (collectively, Paulson ), entered into a support agreement
(as may be amended, modified or supplemented from time to time, the Support Agreement ), pursuant to which
Paulson has agreed, among other things, to vote all of the Mallinckrodt ordinary shares and shares of Questcor
common stock beneficially owned by it in favor of the Mallinckrodt Share Issuance Proposal at the Mallinckrodt
EGM (unless there has been a Mallinckrodt change of recommendation (as described below under The Merger
Agreement Covenants and Agreements No Solicitation, Third Party Acquisition Proposals )), and in favor of the
Merger Proposal at the Questcor special meeting (unless there has been a Questcor change of recommendation
(as described below under The Merger Agreement Covenants and Agreements No Solicitation; Third Party
Acquisition Proposals )). See The Merger Support Agreement.
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Q: WHAT DO INEED TO DO NOW?

A: After carefully reading and considering the information contained in this joint proxy statement/prospectus, please
vote your shares as soon as possible so that your shares will be represented at your respective company s meeting
of shareholders. Please follow the instructions set forth on the proxy card or on the voting instruction form
provided by the record holder if your shares are held in street name through your broker, bank or other nominee.

Q: HOWDOI1 VOTE?

A: If you are a shareholder of record of Mallinckrodt as of July 9, 2014 (the Mallinckrodt record date ), or a
shareholder of record of Questcor as of July 9, 2014 (the Questcor record date ), you may submit your proxy
before your respective company s extraordinary general meeting or special meeting, as applicable, in one of the
following ways:

1.  visit the website shown on your proxy card or voting instruction form to vote via the Internet, if available;

2. call the toll-free number for telephone voting, as shown on your proxy card or voting instruction form, if
available; or

3. sign, date, mark and return the enclosed proxy card in the enclosed postage-paid envelope.
You may also cast your vote in person at your respective company s extraordinary general meeting or special meeting,
as applicable.

If your shares are held in street name, through a broker, bank, trust company or other nominee, that institution will
send you separate instructions describing the procedure for voting your shares. Street name shareholders who wish to
vote at the meeting will need to obtain a proxy form from their broker, bank or other nominee. Your broker, bank,

trust company or other nominee may provide instructions to vote by Internet or telephone.

Q: HOW MANY VOTES DO 1 HAVE?

A: Mallinckrodt: You are entitled to one vote for each Mallinckrodt ordinary share that you owned as of the close of
business on the Mallinckrodt record date. As of the close of business on the Mallinckrodt record date, 58,564,819
Mallinckrodt ordinary shares were outstanding and entitled to vote at the Mallinckrodt EGM.

Questcor: You are entitled to one vote for each share of Questcor common stock that you owned as of the close of

business on the Questcor record date. As of the close of business on the Questcor record date, 61,420,933 shares of

Questcor common stock were outstanding and entitled to vote at the Questcor special meeting.

Table of Contents 31



Edgar Filing: Mallinckrodt plc - Form 424B3

Q: WHAT IFISELL MY MALLINCKRODT ORDINARY SHARES BEFORE THE MALLINCKRODT
EXTRAORDINARY GENERAL MEETING OR MY SHARES OF QUESTCOR COMMON STOCK
BEFORE THE QUESTCOR SPECIAL MEETING?

A: Mallinckrodt: The Mallinckrodt record date is earlier than the date of the Mallinckrodt EGM and the date that the
transaction is expected to be completed. If you transfer your shares after the Mallinckrodt record date but before
the Mallinckrodt EGM, you will retain your right to vote at the Mallinckrodt EGM.

Questcor: The Questcor record date is earlier than the date of the Questcor special meeting and the date that the

transaction is expected to be completed. If you transfer your shares after the Questcor record date but before the

Questcor special meeting, you will retain your right to vote at the Questcor special meeting, but will have transferred

the right to receive the Merger Consideration. In order to receive the Merger Consideration, you must hold your shares

through the effective time of the Merger.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. To the extent Questcor shareholders have certificated shares, such Questcor shareholders should keep
their existing stock certificates at this time. After the transaction is completed, Questcor shareholders will
receive written instructions for exchanging their stock certificates for Mallinckrodt ordinary shares and
other consideration.
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Q: WHEN AND WHERE ARE THE MALLINCKRODT EXTRAORDINARY GENERAL MEETING AND
THE QUESTCOR SPECIAL MEETING OF SHAREHOLDERS?

A: Mallinckrodt: The Mallinckrodt EGM will be held at the offices of Arthur Cox, Earlsfort Centre, Earlsfort
Terrace, Dublin 2, Ireland at 3:00 p.m., (local time), on August 14, 2014.

Questcor: The Questcor special meeting will be held at Latham & Watkins LLP, located at 650 Town Center Drive,

20th Floor, Costa Mesa, California 92626, at 8:00 a.m., local time, on August 14, 2014.

Q: WHAT CONSTITUTES A QUORUM?

A: Mallinckrodt: The presence of holders of a majority of Mallinckrodt s ordinary shares which are outstanding and
entitled to vote on the Mallinckrodt record date must be present in person or represented by valid proxies.
Abstentions and broker non-votes will be counted as present for purposes of determining whether there is a
quorum.

Questcor: The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Questcor

common stock entitled to vote on the matters to be voted on at the Questcor special meeting constitutes a quorum for

the meeting. Abstentions and broker non-votes are considered present for purposes of determining a quorum.

Q: IF MY SHARES ARE HELD IN STREET NAME BY A BROKER, BANK, TRUST COMPANY OR
OTHER NOMINEE, WILL MY BROKER, BANK, TRUST COMPANY OR OTHER NOMINEE VOTE
MY SHARES FOR ME?

A: If your shares are held in street name in a stock brokerage account or by a bank, trust company or other nominee,
you must provide the record holder of your shares with instructions on how to vote your shares. Please follow the
voting instructions provided by your broker, bank, trust company or other nominee. Please note that you may not
vote shares held in street name by returning a proxy card directly to Mallinckrodt or Questcor or by voting in
person at the Mallinckrodt EGM or the Questcor special meeting unless you obtain a legal proxy from your
broker, bank, trust company or other nominee.

Under the rules of the New York Stock Exchange and the NASDAQ Stock Market, brokers who hold shares in street

name for a beneficial owner of those shares typically have the authority to vote in their discretion on routine proposals

when they have not received instructions from beneficial owners. However, brokers are not allowed to exercise their
voting discretion with respect to the approval of matters that the New York Stock Exchange (with respect to the

Mallinckrodt EGM) or the NASDAQ Stock Market (with respect to the Questcor special meeting) determines to be

non-routine  without specific instructions from the beneficial owner. It is expected that all proposals to be voted on at

the Mallinckrodt EGM and the Questcor special meeting will be non-routine matters. Broker non-votes occur when a

broker or nominee is not instructed by the beneficial owner of shares how to vote on a particular proposal for which

the broker does not have discretionary voting power.

If you are a Mallinckrodt shareholder and you do not instruct your broker, bank, trust company or other nominee on

how to vote your shares, then your broker, bank, trust company or other nominee may not vote your shares on the
Mallinckrodt Share Issuance Proposal, which broker non-votes will have no effect on the vote count for this proposal
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(except for determining whether a quorum is present).

If you are a Questcor shareholder and you do not instruct your broker, bank, trust company or other nominee on how
to vote your shares:

1. your broker, bank, trust company or other nominee may not vote your shares on the Merger Proposal, which
broker non-votes will have the same effect as a vote against such proposal;

2. your broker, bank, trust company or other nominee may not vote your shares on the Questcor Adjournment
Proposal, which broker non-votes will have no effect on the vote count for this proposal (except for
determining whether a quorum is present); and

3. your broker, bank, trust company or other nominee may not vote your shares on the Merger-Related Named
Executive Officer Compensation Proposal, which broker non-votes will have no effect on the vote count for
this proposal (except for determining whether a quorum is present).
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Q: WHATIFIDO NOT VOTE ORI ABSTAIN?

A: For purposes of each of the Mallinckrodt EGM and the Questcor special meeting, an abstention occurs when a
shareholder attends the applicable meeting in person and does not vote or returns a proxy with an abstain vote on
any proposal.

If you are a Mallinckrodt shareholder and you fail to vote or fail to instruct your broker, bank, trust company or other

nominee how to vote on the Mallinckrodt Share Issuance Proposal, your proxy will have no effect on the vote count

for such proposal (except for determining whether a quorum is present). If you respond with an abstain vote on the

Mallinckrodt Share Issuance Proposal, your proxy will have no effect on the vote count for each such proposal.

If you are a Questcor shareholder and (i) you fail to vote or fail to instruct your broker, bank, trust company or other
nominee how to vote on the Merger Proposal or (ii) you respond with an abstain vote on the Merger Proposal, your
proxy will have the same effect as a vote cast against the Merger Proposal.

If you are a Questcor shareholder and you fail to vote and are not present in person or by proxy at the special meeting,

or fail to instruct your broker, bank, trust company or other nominee how to vote on the Questcor Adjournment

Proposal or the Merger-Related Named Executive Officer Compensation Proposal, this will have no effect on the vote
count for such proposals (except for determining whether a quorum is present). If you respond with an abstain vote on
the Questcor Adjournment Proposal or the Merger-Related Named Executive Officer Compensation Proposal, your
proxy will count as a vote against such proposals.

Q: WHAT WILL HAPPEN IF I RETURN MY PROXY OR VOTING INSTRUCTION CARD WITHOUT
INDICATING HOW TO VOTE?

A: If you sign and return your proxy or voting instruction card without indicating how to vote on any particular
proposal, the Mallinckrodt ordinary shares represented by your proxy will be voted FOR the Mallinckrodt Share
Issuance Proposal in accordance with the recommendation of the Mallinckrodt board of directors or the shares of
Questcor common stock represented by your proxy will be voted FOR each proposal in accordance with the
recommendation of the Questcor board of directors.

Q: MAY I CHANGE MY VOTE AFTER I HAVE DELIVERED MY PROXY OR VOTING INSTRUCTION
CARD?

A: Yes. As a Mallinckrodt shareholder, you may change your vote or revoke a proxy at any time before your proxy
is voted at the Mallinckrodt EGM by:

timely delivering written notice that you have revoked your proxy to the company secretary of Mallinckrodt
at the following address:

Mallinckrodt plc

675 James S. McDonnell Blvd.
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Attention: Company Secretary

timely submitting your voting instructions again by telephone or over the Internet;

signing and returning by mail a proxy card or voting instruction form with a later date so that it is received
prior to the Mallinckrodt EGM; or

attending the Mallinckrodt EGM and voting by ballot in person.
Attending the Mallinckrodt EGM will not automatically revoke a proxy that was submitted through the Internet or by
telephone or mail.
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As a Questcor shareholder, you may change your vote or revoke a proxy at any time before your proxy is voted at the
Questcor special meeting by:

sending a written notice of revocation to the corporate secretary of Questcor at 1300 North Kellogg Drive,
Suite D, Anaheim, California 92807 that is received by Questcor prior to 11:59 p.m., California time, on the
day preceding the Questcor special meeting, stating that you would like to revoke your proxy; or

submitting a new proxy or voting instruction form bearing a later date (by Internet, telephone or mail) that is
received no later than the deadline specified on the proxy card; or

attending the Questcor special meeting and voting in person.
Attending the Questcor special meeting will not automatically revoke a proxy that was submitted through the Internet
or by telephone or mail.

Please note, however, that under the rules of the New York Stock Exchange and the NASDAQ Stock Market, any
beneficial owner of Mallinckrodt ordinary shares or Questcor common stock whose shares are held in street name by a
New York Stock Exchange (with respect to Mallinckrodt ordinary shares) or a NASDAQ Stock Market (with respect
to Questcor common stock) member brokerage firm may revoke its proxy and vote its shares in person at the
Mallinckrodt EGM or the Questcor special meeting only in accordance with applicable rules and procedures as
employed by such beneficial owner s brokerage firm. If your shares are held in an account at a broker, bank, trust
company or other nominee, you should contact your broker, bank, trust company or other nominee to change your
vote.

If you hold shares indirectly in the Mallinckrodt benefit plans or Questcor benefits plans, you should contact the
trustee of your plan, as applicable, to change your vote of the shares allocated to your benefit plan.

Attending the Mallinckrodt EGM or the Questcor special meeting will not automatically revoke a proxy that was
submitted through the Internet or by telephone or mail. You must vote by ballot at the Mallinckrodt EGM or

Questcor special meeting to change your vote.

Q: WHAT SHOULD I DO IF I RECEIVE MORE THAN ONE SET OF VOTING MATERIALS?

A: Mallinckrodt shareholders and Questcor shareholders may receive more than one set of voting materials,
including multiple copies of this joint proxy statement/prospectus and multiple proxy cards or voting instruction
cards. For example, if you hold Mallinckrodt ordinary shares and/or Questcor common stock in more than one
brokerage account, you will receive a separate voting instruction card for each brokerage account in which you
hold such shares. If you are a holder of record of Mallinckrodt ordinary shares or Questcor common stock and
your shares are registered in more than one name, you will receive more than one proxy card. In addition, if you
are a holder of both Mallinckrodt ordinary shares and Questcor common stock, you will receive one or more
separate proxy cards or voting instruction cards for each company. Please sign, date, mark and return each proxy
card and voting instruction card that you receive or otherwise follow the voting instructions set forth in this joint
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proxy statement/prospectus to ensure that you vote every Mallinckrodt ordinary share and/or share of Questcor
common stock that you own.

Q: ARE QUESTCOR SHAREHOLDERS ENTITLED TO DISSENTERS RIGHTS?

A: Yes. Questcor shareholders are entitled to dissenting shareholder rights under Chapter 13 of the General
Corporation Law of the State of California (the CGCL ), provided they satisfy the special criteria and conditions
set forth in Chapter 13 of the CGCL. More information regarding these dissenting shareholder rights is provided
in this document, and the provisions of the CGCL that grant dissenting shareholder rights and govern such
procedures are attached as Annex D to this joint proxy statement/prospectus. You should read these provisions
carefully and in their entirety. See Dissenting Shareholder Rights beginning on page 375 of this joint proxy
statement/prospectus.
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Q: ARE MALLINCKRODT SHAREHOLDERS ENTITLED TO APPRAISAL RIGHTS?

A: No. Mallinckrodt shareholders are not entitled to appraisal rights under Irish law. Mallinckrodt shareholders will
not be exchanging their Mallinckrodt ordinary shares.

Q: WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO
QUESTCOR SHAREHOLDERS?

A: The receipt of cash and Mallinckrodt ordinary shares for Questcor common stock pursuant to the Merger will be
a taxable transaction for U.S. federal income tax purposes. Under such treatment, in general, for U.S. federal
income tax purposes, a U.S. holder will recognize gain or loss equal to the difference between the sum of the fair
market value of Mallinckrodt ordinary shares and the amount of cash (including cash received in lieu of fractional
Mallinckrodt ordinary shares) received in the Merger and the aggregate tax basis in the Questcor common stock
surrendered in the Merger. Such gain or loss generally will be capital gain or loss and will be long-term capital
gain or loss if the U.S. holder s holding period for Questcor common stock surrendered exceeds one year at the
effective time of the Merger. Certain non-corporate U.S. holders (including individuals) are eligible for
preferential rates applicable to long-term capital gain. The deductibility of capital losses is subject to limitations.

A non-U.S. holder generally will not be subject to U.S. federal income tax on any gain recognized in the Merger other

than in certain specific circumstances, as further described under Certain Tax Consequences of the Merger U.S.

Federal Income Tax Consequences of the Merger Tax Consequences to Non-U.S. Holders.

Questcor shareholders should consult their tax advisors as to the particular tax consequences to them of the
transaction, including the effect of U.S. federal, state and local tax laws and foreign tax laws. For a more detailed
discussion of the material U.S. federal income tax consequences of the Merger, see Certain Tax Consequences of the
Merger U.S. Federal Income Tax Considerations.

Q: WHAT HAPPENS IF THE MERGER IS NOT COMPLETED?

A: If the Merger is not completed, Questcor shareholders will not receive any consideration for their shares of
Questcor common stock. Instead, Questcor will remain an independent public company and its common stock
will continue to be listed and traded on the NASDAQ Stock Market. Mallinckrodt s ordinary shares will continue
to be listed and traded on the New York Stock Exchange. Under specified circumstances, Questcor or
Mallinckrodt may be required to pay to, or be entitled to receive from, the other party a fee with respect to the
termination of the Merger Agreement, as described in the section The Merger Agreement Termination of the
Merger Agreement; Termination Fees beginning on page 166 of this joint proxy statement/prospectus.

Q: WHOM SHOULD I CONTACT IF I HAVE ANY QUESTIONS ABOUT THE PROXY MATERIALS OR
VOTING?

A:
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If you have any questions about the proxy materials or if you need assistance submitting your proxy or voting
your shares or need additional copies of this document or the enclosed proxy card, you should contact the proxy
solicitation agent for the company in which you hold shares.

Mallinckrodt shareholders should contact D.F. King, the proxy solicitation agent for Mallinckrodt, at 48 Wall Street,

22nd Floor, New York, New York 10005 or by email at mnk@dfking.com. Banks and brokers call collect:

(212) 269-5550; all others call toll free: (888) 542-7446.

Questcor shareholders should contact MacKenzie Partners Inc., the proxy solicitation agent for Questcor, at 105
Madison Avenue, New York, New York 10016 or by email at proxy @mackenziepartners.com. Banks and brokers call
collect: (212) 929-5500; all others call toll free: (800) 322-2885.
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Q: IFIPARTICIPATE IN THE QUESTCOR EMPLOYEE STOCK PURCHASE PLAN, HOW WILL MY
STOCK PURCHASE RIGHTS BE TREATED IN THE MERGER?

A: Participants in Questcor s Employee Stock Purchase Plan (the ESPP ) will not be allowed to increase their payroll
deductions from those in effect on the date of the Merger Agreement, and the offering period beginning on
June 1, 2014 will be the final offering period under the ESPP. To the extent such offering period has not expired
and remains open at the effective time of the Merger, the offering period will terminate immediately prior to the
effective time of the Merger and your accumulated payroll deductions will be returned to you. The Questcor
ESPP will terminate immediately prior to the effective time of the Merger.

Q: AS A HOLDER OF QUESTCOR OPTIONS, RESTRICTED STOCK OR RESTRICTED STOCK
UNITS, WHAT WILL I RECEIVE UPON THE COMPLETION OF THE MERGER?

A: As further detailed in the section entitled The Merger Agreement Treatment of Questcor Stock Options
and Other Questcor Equity-Based Awards , immediately prior to the effective time of the Merger, each
Questcor stock option and other equity-based award that is outstanding immediately prior to the
effective time of Merger either will be cancelled in exchange for a right to receive the Merger
Consideration, net of any applicable exercise price, or will be assumed by Mallinckrodt.

10
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SUMMARY

This summary highlights selected information included in this document and does not contain all of the information
that may be important to you. You should read this entire document and its appendices and the other documents to
which we refer before you decide how to vote with respect to the merger-related proposals. In addition, we
incorporate by reference important business and financial information about Mallinckrodt and Questcor into this
document. For a description of, and how to obtain, this information, see Where You Can Find More Information on
page 377 of this joint proxy statement/prospectus. Each item in this summary includes a page reference directing you
to a more complete description of that item.

The Merger (page 95)

The terms and conditions of the Merger are contained in the Merger Agreement, which is attached to this document as
Annex A. We encourage you to read the Merger Agreement carefully, as it is the legal document that governs the
Merger.

Pursuant to the Merger Agreement, Mallinckrodt will acquire Questcor in a merger transaction. Merger Sub will
merge with and into Questcor, with Questcor continuing as the surviving corporation. Following the Merger, Questcor
will be an indirect wholly owned subsidiary of Mallinckrodt and Questcor common stock will be delisted from the
NASDAQ Stock Market, deregistered under the Exchange Act and cease to be publicly traded.

Consideration to Questcor Shareholders (page 95)

Each issued and outstanding share of Questcor common stock, other than excluded shares and dissenting shares, will
be converted into the right to receive the Merger Consideration, which is 0.897 of a Mallinckrodt ordinary share and
$30.00 in cash.

It is anticipated that Mallinckrodt shareholders and Questcor shareholders, in each case as of immediately prior to the
Merger, will hold approximately 50.5% and 49.5%, respectively, of the Mallinckrodt ordinary shares immediately
after completion of the Merger. The foregoing expected ownership percentages were calculated based on what holders
of shares and awards of Mallinckrodt and Questcor would be expected to own immediately following the completion
of the Merger on a fully diluted basis using the treasury stock method. It is currently estimated that, if the Merger is
completed, Mallinckrodt will issue or reserve for issuance approximately 59 million Mallinckrodt ordinary shares and
that the aggregate cash portion of the Merger Consideration will be approximately $1.88 billion.

No holder of Questcor common stock will be issued fractional Mallinckrodt ordinary shares in the Merger. Each
holder of Questcor common stock who would otherwise have been entitled to receive a fraction of a Mallinckrodt
ordinary share will receive, in lieu thereof, cash, without interest, in an amount equal to such fractional part of a
Mallinckrodt ordinary share multiplied by the volume weighted average price of Mallinckrodt ordinary shares for a
ten trading day period, starting with the opening of trading on the eleventh trading day prior to the closing date of the
Merger and ending with the closing of trading on the second to last trading day prior to the closing date of the Merger,
as reported by Bloomberg.

Treatment of Questcor Stock Options and Other Questcor Equity-Based Awards (page 148)
Stock Options. As of immediately prior to the effective time of the Merger, each outstanding Questcor stock option
held by a non-employee director, whether vested or unvested, and each other vested Questcor stock option will be

cancelled and converted into the right to receive the Merger Consideration, net of the applicable exercise price. Each
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a number of Mallinckrodt ordinary shares (rounded down to the nearest whole share) equal to the product of (a) the
number of shares of Questcor common stock subject to Questcor stock option multiplied by (b) the Equity Award
Exchange Ratio. The exercise price per share of the Mallinckrodt stock option will be an amount (rounded up to the
nearest whole cent) equal to the quotient obtained by dividing (x) the exercise price per share of the Questcor stock
option by (y) the Equity Award Exchange Ratio. Each Mallinckrodt stock option as so assumed and converted will
continue to have, and will be subject to, the same terms and conditions as applied to the applicable Questcor stock
option immediately prior to the effective time of the Merger. For purposes of this joint proxy statement/prospectus,

Equity Award Exchange Ratio means the sum of (i) 0.897 plus (ii) the quotient obtained by dividing $30.00 by the
volume weighted average price of Mallinckrodt ordinary shares over a ten trading day period to be calculated prior to
the effective time of the Merger.

Restricted Stock. As of immediately prior to the effective time of the Merger, each outstanding award of restricted
shares of Questcor common stock granted to a non-employee director will fully vest and become nonforfeitable, and
will be converted into the right to receive the per share Merger Consideration for each share of Questcor common
stock underlying the director restricted stock award. As of immediately prior to the effective time of the Merger, each
award of restricted shares of Questcor common stock other than those held by non-employee directors will be
assumed by Mallinckrodt and will be converted into an award of restricted stock corresponding to a number of
Mallinckrodt ordinary shares equal to the product of (a) the number of shares of Questcor common stock subject to the
Questcor restricted share award multiplied by (b) the Equity Award Exchange Ratio. Each Mallinckrodt restricted
share award as so assumed and converted will continue to have, and will be subject to, the same terms and conditions
as applied to the applicable Questcor restricted share award immediately prior to the effective time of the Merger.

Restricted Stock Units. As of immediately prior to the effective time of the Merger, each outstanding and unvested
Questcor restricted stock unit award (each, a Questcor RSU Award ) will be assumed by Mallinckrodt and will be
converted into a Mallinckrodt restricted stock unit award (each, a Mallinckrodt RSU Award ) corresponding to a
number of Mallinckrodt ordinary shares equal to the product of (a) the number of shares of Questcor common stock
underlying the applicable Questcor RSU Award multiplied by (b) the Equity Award Exchange Ratio. Each
Mallinckrodt RSU Award as so assumed and converted will continue to have, and will be subject to, the same terms
and conditions as applied to the applicable Questcor RSU Award immediately prior to the effective time of the
Merger.

Performance-Based Awards. Each Questcor restricted share award and Questcor RSU Award that is subject to
performance-based vesting conditions and is outstanding immediately prior to the effective time of the Merger will be
cancelled and converted into the right to receive the Merger Consideration in respect of each share of Questcor
common stock underlying the Questcor restricted share award or Questcor RSU Award, as applicable.

Comparative Per Share Market Price Information (page 77)

Mallinckrodt ordinary shares are listed on the New York Stock Exchange under the symbol MNK. Questcor common
stock is listed on the NASDAQ Stock Market under the symbol QCOR. The following table shows the closing prices
of Mallinckrodt ordinary shares and Questcor common stock as reported on the New York Stock Exchange and the
NASDAQ Stock Market, respectively, on April 4, 2014, the last trading day before the Merger Agreement was
announced, and on July 9, 2014, the last practicable day before the date of this joint proxy statement/prospectus. This
table also shows the equivalent value of the consideration per share of Questcor common stock, which was calculated
by multiplying the closing price of Mallinckrodt ordinary shares as of the
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specified date by the stock consideration exchange ratio of 0.897 and adding to that product the cash consideration of
$30.00.

Equivalent
Value of Merger
Consideration
Mallinckrodt Per
Questcor Ordinary Questcor
Common Stock Shares Share

April 4, 2014 $ 67.87 $ 62.52 $ 86.08
July 9, 2014 $ 91.60 $ 77.50 $ 99.52

Recommendation of the Mallinckrodt Board of Directors and Mallinckrodt s Reasons for the Merger (page 79)

After careful consideration, the Mallinckrodt board of directors recommends that Mallinckrodt shareholders vote
FOR the Mallinckrodt Share Issuance Proposal.

In reaching its decision, the Mallinckrodt board of directors considered a number of factors as generally supporting its
decision to enter into the Merger Agreement. These factors include, among others, the potential to create an
increasingly diversified, high-growth specialty pharmaceuticals company with significantly increased scale, revenues,
profitability and cash flow; a broader portfolio (including new therapeutic areas) to deliver sustainable growth and
substantial value for shareholders of the combined company; expected operating and tax synergies; an enhanced credit
profile and expected accretion to non-GAAP earnings. The Mallinckrodt board of directors also considered a variety
of risks and other potentially negative factors concerning the Merger, including, among others, the risk that the
Merger might not be completed in a timely manner, risks related to Questcor s business, risks related to regulatory
approval necessary to complete the Merger, risks related to certain terms of the Merger Agreement (including
restrictions on the conduct of Mallinckrodt s business prior to the completion of the Merger and the requirement that
Mallinckrodt pay Questcor a termination fee in certain circumstances), risks related to the diversion of management
and resources from other strategic opportunities and challenges and difficulties relating to integrating the operations of
Mallinckrodt and Questcor. For a more complete description of Mallinckrodt s reasons for the Merger and the
recommendation of the Mallinckrodt board of directors, see The Merger Recommendation of the Mallinckrodt Board
of Directors and Mallinckrodt s Reasons for the Merger beginning on page 105 of this joint proxy
statement/prospectus.

Recommendation of the Questcor Board of Directors and Questcor s Reasons for the Merger (page 85)

After careful consideration, the Questcor board of directors recommends that Questcor shareholders vote FOR the
Merger Proposal, FOR the Questcor Adjournment Proposal and FOR the Merger-Related Named Executive Officer
Compensation Proposal.

In reaching its decision, the Questcor board of directors considered a number of factors as generally supporting its
decision to enter the Merger Agreement, including, among others, that the Merger Consideration would be payable in
a highly liquid stock and cash and, based on the closing price of Mallinckrodt ordinary shares and shares of Questcor
common stock as of April 4, 2014 (the last trading day prior to the announcement of the transaction), would represent
a premium of approximately 27% over Questcor s closing stock price on April 4, 2014 and a premium of
approximately 33% over Questcor s trailing 20-day volume-weighted average stock price, that the mixed equity and
cash nature of the Merger Consideration offers Questcor shareholders the opportunity to participate in the future
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sustainable platform for future revenue and earnings
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growth and that the combined company would have a more efficient tax structure than Questcor on a standalone basis.
The Questcor board of directors also considered a variety of risks and other potentially negative factors concerning the
Merger, including, among others, the risk that the Merger might not be completed in a timely manner, risks related to
Mallinckrodt s business, risks related to regulatory approvals necessary to complete the Merger, risks related to certain
terms of the Merger Agreement (including restrictions on the conduct of Questcor s business prior to the completion of
the Merger and the requirement that Questcor pay Mallinckrodt a termination fee in certain circumstances), risks
related to the diversion of management and resources from other strategic opportunities and challenges and difficulties
relating to integrating the operations of Mallinckrodt and Questcor. For a more complete description of Questcor s
reasons for the combination and the recommendations of the Questcor board of directors, see The

Merger Recommendation of the Questcor Board of Directors and Questcor s Reasons for the Merger beginning on
page 109 of this joint proxy statement/prospectus.

Opinion of Mallinckrodt s Financial Advisor (page 113)

Mallinckrodt engaged Barclays Capital Inc. ( Barclays ) to act as its financial advisor with respect to the acquisition of
Questcor. On April 5, 2014, Barclays rendered its oral opinion (which was subsequently confirmed in writing on the
same date) to the Mallinckrodt board of directors, to the effect that, as of such date and based upon and subject to the
qualifications, limitations and assumptions stated in its opinion, the Merger Consideration, which consists of:

(1) $30.00 in cash and (ii) 0.897 Mallinckrodt ordinary shares, to be paid by Mallinckrodt in the Merger, is fair, from a
financial point of view, to Mallinckrodt. The full text of Barclays written opinion, dated as of April 5, 2014, is
attached as Annex B to this joint proxy statement/prospectus and is incorporated herein by reference. Barclays written
opinion sets forth, among other things, the assumptions made, procedures followed, factors considered and limitations
upon the review undertaken by Barclays in rendering its opinion. You are encouraged to read the opinion carefully in

its entirety.

For a description of the opinion that Mallinckrodt received from Barclays, see The Merger Opinion of Mallinckrodt s
Financial Advisor beginning page 113 of this joint proxy statement/prospectus.

Opinion of Questcor s Financial Advisor (page 124)

In connection with the Merger, Centerview Partners LLC ( Centerview ), Questcor s financial advisor, delivered to the

Questcor board of directors on April 5, 2014, its opinion as to the fairness, from a financial point of view, to holders

of Questcor common stock (other than the excluded shares, which for the purposes of this section, The

Merger Recommendation of the Questcor Board of Directors and Questcor s Reasons for the Merger and The

Merger Opinion of Questcor s Financial Advisor, shall mean shares of Questcor common stock held by any subsidiary

of Questcor, Mallinckrodt, Merger Sub or by any of their respective subsidiaries along with any shares of Questcor

common stock held by an affiliate of Mallinckrodt or Merger Sub) of the combined per share consideration (as

defined below) proposed to be paid to such holders pursuant to the Merger Agreement. For the purposes of this

section, The Merger Recommendation of the Questcor Board of Directors and Questcor s Reasons for the Merger and
The Merger Opinion of Questcor s Financial Advisor ,the combined per share consideration is a unit consisting of

(1) $30.00 in cash and (ii) 0.897 validly issued, fully paid and nonassessable ordinary shares, par value $0.20 per share

of Mallinckrodt, taken together and not separately. The full text of Centerview s written opinion dated April 5, 2014,

which describes the assumptions made, procedures followed, matters considered and limitations on the review

undertaken, is attached as Annex C to this joint proxy statement/prospectus and is incorporated herein by reference.

Centerview s opinion was provided for the information and assistance of the Questcor board of directors (in their

capacity as directors and not in any other capacity) in connection with and for purposes of its evaluation of the

transaction, and did not address any other term or aspect of the Merger Agreement or the transaction. Centerview

expressed no view as to, and its opinion did not address, Questcor s underlying business decision to proceed with or
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which Questcor might engage. Centerview s opinion does not constitute a recommendation to any shareholder of
Questcor or any other person as to how such shareholder or other person should vote with respect to the Merger or
otherwise act with respect to the Merger or any other matter.

We encourage you to carefully read the written opinion of Centerview described above in its entirety for a description
of the assumptions made, procedures followed, matters considered and limitations on the review undertaken by
Centerview in connection with such opinion.

For a description of the opinion that Questcor received from Centerview, see The Merger Opinion of Questcor s
Financial Advisor beginning on page 124 of this joint proxy statement/prospectus.

Mallinckrodt Extraordinary General Meeting of Shareholders (page 79)

The Mallinckrodt EGM will be held on August 14, 2014, at 3:00 p.m. (local time) at the offices of Arthur Cox,
Earlsfort Centre, Earlsfort Terrace, Dublin 2, Ireland. At the Mallinckrodt EGM, Mallinckrodt shareholders will be
asked to approve the Mallinckrodt Share Issuance Proposal.

The Mallinckrodt board of directors has fixed the close of business on July 9, 2014 as the record date for determining
the holders of Mallinckrodt ordinary shares entitled to receive notice of and to vote at the Mallinckrodt EGM. As of
the Mallinckrodt record date, there were 58,564,819 Mallinckrodt ordinary shares outstanding and entitled to vote at
the Mallinckrodt EGM held by a total of 3,369 registered holders. Each Mallinckrodt ordinary share entitles the holder
to one vote on the Mallinckrodt Share Issuance Proposal to be considered at the Mallinckrodt EGM. As of the
Mallinckrodt record date, directors and executive officers of Mallinckrodt and their affiliates owned and were entitled
to vote less than 0.5 million Mallinckrodt ordinary shares, representing less than 0.8% of Mallinckrodt ordinary shares
outstanding on that date. Mallinckrodt currently expects that Mallinckrodt s directors and executive officers will vote
all their ordinary shares in favor of the Mallinckrodt Share Issuance Proposal, although none of them has entered into
any agreements obligating them to do so.

Approval of the Mallinckrodt Share Issuance Proposal requires the affirmative vote of at least a majority of the votes
cast, either in person or by proxy, by shareholders entitled to vote on the proposals at the Mallinckrodt EGM.

Under the Mallinckrodt articles of association, the Chairman of the Mallinckrodt EGM may at any time adjourn the
Mallinckrodt EGM if, in his opinion, it would facilitate the conduct of the business of the Mallinckrodt EGM to do so
or if he is so directed by the Mallinckrodt board of directors. Pursuant to this authority, the Mallinckrodt EGM may be
adjourned to, among other things, solicit proxies if there are not sufficient votes at the time of the Mallinckrodt EGM
in favor of the Mallinckrodt Share Issuance Proposal.

Questcor Special Meeting of Shareholders (page 85)

The Questcor special meeting will be held at 8:00 a.m., local time, on August 14, 2014, at the offices of Latham &
Watkins LLP, located at 650 Town Center Drive, 20th Floor, Costa Mesa, California, 92626. At the Questcor special
meeting, Questcor shareholders will be asked to approve the Merger Proposal, the Questcor Adjournment Proposal
and the Merger-Related Named Executive Officer Compensation Proposal.

The Questcor board of directors has fixed the close of business on July 9, 2014 as the record date for determining the
holders of shares of Questcor common stock entitled to receive notice of and to vote at the Questcor special meeting.
Only holders of record of shares of Questcor common stock at the close of business on the Questcor record date will
be entitled to notice of and to vote at the Questcor special meeting and any adjournment or postponement thereof. As
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common stock outstanding and entitled to vote at the Questcor special meeting held by 592 holders of record. Each
share of Questcor common stock entitles the holder to one vote on each proposal to be considered at the Questcor
special meeting. As of the record date, directors and executive officers of Questcor and their affiliates owned and were
entitled to vote 3,062,179 shares of Questcor common stock, representing approximately 5% of the shares of Questcor
common stock outstanding on that date. Questcor currently expects that Questcor s directors and executive officers
will vote their shares in favor of the Merger Proposal, the Questcor Adjournment Proposal and the Merger-Related
Named Executive Officer Compensation Proposal, although none of them has entered into any agreements obligating
them to do so.

Approval of the Merger Proposal requires the affirmative vote of a majority of the outstanding shares of Questcor
common stock entitled to vote on the Merger Proposal at the Questcor special meeting. Approval of the Questcor
Adjournment Proposal requires the affirmative vote of a majority of the shares of Questcor common stock entitled to
vote on the Questcor Adjournment Proposal present, either in person or by proxy, at the Questcor special meeting.
Approval of the Merger-Related Named Executive Officer Compensation Proposal requires the affirmative vote of a
majority of the shares of Questcor common stock entitled to vote on the Merger-Related Named Executive Officer
Compensation Proposal present, either in person or by proxy, at the Questcor special meeting.

Support Agreement (page 144)

On April 23, 2014, Mallinckrodt and Paulson entered into the Support Agreement, pursuant to which Paulson has
agreed, among other things, to vote all of the Mallinckrodt ordinary shares and shares of Questcor common stock
beneficially owned by it in favor of the Mallinckrodt Share Issuance Proposal at the Mallinckrodt EGM (unless there
has been a Mallinckrodt change of recommendation (as described below under The Merger Agreement Covenants and
Agreements No Solicitation; Third Party Acquisition Proposals )), and in favor of the Merger Proposal at the Questcor
special meeting (unless there has been a Questcor change of recommendation (as described below under The Merger
Agreement Covenants and Agreements No Solicitation,; Third Party Acquisition Proposals )). For additional
information, see The Merger Support Agreement.

Interests of Questcor s Directors and Executive Officers in the Transaction (page 139)

In considering the recommendation of the Questcor board of directors that Questcor shareholders vote to approve the
Merger, you should be aware that some of Questcor s directors and executive officers have interests in the Merger that
are different from, or in addition to, the interests of Questcor s shareholders generally. Interests of directors and
officers that may be different from or in addition to the interests of Questcor s shareholders include, but are not limited
to:

The Merger Agreement provides for conversion of all Questcor stock options and restricted stock into either
Merger Consideration or corresponding equity awards of Mallinckrodt.

Questcor s executive officers are parties to severance, change in control, bonus award or employment
agreements with Questcor that provide for severance benefits in the event of certain qualifying terminations

of employment in connection with or following the Merger, and are eligible to receive a pro rata bonus in
connection with the Merger. In addition, certain of Questcor s executive officers may be eligible to receive a
tax gross-up payment to cover taxes that could be imposed if any payments due to the executive are

considered to be excess parachute payments subject to excise tax under Section 4999 of the Internal Revenue
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Certain of Questcor s directors will continue to serve as directors of Mallinckrodt following the closing of the
Merger.
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Questcor s directors and executive officers are entitled to continued indemnification and insurance coverage
under the Merger Agreement.
These interests are discussed in more detail in the section entitled The Merger Interests of Questcor s Directors and
Executive Officers in the Transaction beginning on page 139 of this joint proxy statement/prospectus. The members of
the Questcor board of directors were aware of the different or additional interests set forth herein and considered these
interests, among other matters, in evaluating and negotiating the Merger Agreement and the Merger, and in
recommending to the shareholders of Questcor that the Merger Proposal be approved.

Board of Directors and Management after the Transaction (page 139)

Upon completion of the Merger, the combined company will be led by Mark Trudeau, President and Chief Executive
Officer of Mallinckrodt. It is expected that, following the completion of the Merger, the Mallinckrodt board of
directors will be increased to twelve members, with the addition of three directors from Questcor. The three directors
will be Mr. Bailey and two current, independent directors of Questcor: Angus C. Russell and Virgil D. Thompson.
Melvin D. Booth, the current Chairman of the Mallinckrodt board of directors, will continue in that role after the
transaction is completed.

Upon completion of the Merger, Questcor s commercial operations will function as a separate business unit within
Mallinckrodt s Specialty Pharmaceuticals segment reporting directly to Mr. Trudeau. Mallinckrodt expects to add
Questcor executives to Mallinckrodt s leadership team; these individual appointments will be announced at a later date.

For additional information, see The Merger Board of Directors and Management after the Transaction.
Regulatory Approval Required (page 142)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the rules and
regulations promulgated thereunder by the U.S. Federal Trade Commission (the FTC ), the Merger cannot be
consummated until, among other things, notifications have been given and certain information has been furnished to
the FTC and the Antitrust Division of the U.S. Department of Justice (the Antitrust Division ) and all applicable
waiting periods have expired or been terminated.

On April 18, 2014, each of Mallinckrodt and Questcor filed a Pre-Merger Notification and Report Form pursuant to
the HSR Act with the Antitrust Division and the FTC, and on May 9, 2014, the FTC granted early termination of the
waiting period under the HSR Act with respect to the Merger.

Dissenters Rights of Questcor Shareholders (page 375)

Questcor shareholders who do not wish to accept the Merger Consideration and who affirmatively vote against the
approval of the Merger Proposal will have the right to demand that Questcor repurchase the shares of Questcor
common stock owned by them at their fair market value if the Merger is completed, but only if such shareholders
properly perfect their dissenters rights by complying with all of the required procedures under Chapter 13 of the
CGCL. The shares subject to such repurchase are called dissenting shares.

The text of the CGCL governing dissenting shareholder rights is attached to this proxy statement as Annex D. Your

failure to comply with the procedures described in Annex D will result in the loss of your dissenting shareholder
rights.
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No Solicitation; Third Party Acquisition Proposals (page 161)

Under the terms of the Merger Agreement, each of Mallinckrodt and Questcor has agreed that it will not (and will not
permit any of its subsidiaries to, and that it will cause its directors, officers and employees not to, and that it will use
its reasonable best efforts to cause its other representatives not to), directly or indirectly, initiate, solicit, knowingly
encourage, knowingly facilitate, or engage in discussions or negotiations regarding any inquiry, proposal or offer, or
have any discussions with any person relating to, or engage or participate in any negotiations regarding, or furnish to
any person or entity any nonpublic information relating to it or any of its respective subsidiaries in connection with, a
competing acquisition proposal, engage in discussions with any person or entity with respect to any competing
acquisition proposal, except as required by the duties of the members of its board of directors under applicable laws,
waive, terminate, modify or release any person or entity from any provision of any standstill or similar agreement,
approve or recommend (or propose such action publicly) any competing acquisition proposal, withdraw, change,
amend, modify or qualify (or propose such action publicly), in a manner adverse to the other party, the
recommendation of its board of directors to vote in favor of its respective proposals or enter into any letter of intent or
similar document relating to any agreement or commitment providing for a competing acquisition proposal.

Nevertheless, Mallinckrodt and Questcor may (i) seek to clarify and understand the terms and conditions of any
inquiry or proposal solely to determine whether such inquiry or proposal constitutes or could reasonably be expected
to lead to a superior proposal (as defined in The Merger Agreement Covenants and Agreements ) and (ii) inform a
person or entity that has made or, to its knowledge, is considering making a competing acquisition proposal of the
non-solicitation provisions of the Merger Agreement.

If Mallinckrodt or Questcor receives, prior to obtaining approval of the Mallinckrodt Share Issuance Proposal or the
Merger Proposal, as applicable, a bona fide, unsolicited, written competing acquisition proposal, which its board of
directors determines in good faith after consultation with its outside legal and financial advisors (i) constitutes a
superior proposal or (ii) would reasonably be expected to result in a superior proposal, after furnishing additional
nonpublic information to the person or entity making such offer or engaging in discussions or negotiations with such
party as described in (x) or (y) below, then in either event (if it has not materially breached the non-solicitation
provisions of the Merger Agreement with respect to or in a manner that otherwise relates to such competing
acquisition proposal) it may take the following actions: (x) furnish nonpublic information to the person or entity
making such competing acquisition proposal, if, and only if, prior to furnishing such information, it receives from
such person or entity an executed confidentiality agreement with confidentiality terms that are no less favorable, in the
aggregate to it, than those contained in the confidentiality agreement between Mallinckrodt and Questcor (provided,
however, that the confidentiality agreement is not required to contain standstill provisions) and (y) engage in
discussions or negotiations with such person or entity with respect to the competing acquisition proposal.

Change of Recommendation (page 162)

The Mallinckrodt board of directors and the Questcor board of directors are entitled to approve or recommend, or
propose publicly to approve or recommend, a competing acquisition proposal or withdraw, change, amend, modify or
qualify its recommendation, in a manner adverse to the other party, prior to the approval of the Mallinckrodt Share
Issuance Proposal or the Merger Proposal, as applicable, if:

following receipt of a bona fide, unsolicited, written competing acquisition proposal, which such board of
directors determines in good faith after consultation with its outside legal and financial advisors is a superior
proposal, and if (x) the party receiving such a proposal did not solicit, encourage or facilitate such competing
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acquisition proposal as a result of a material breach of the non-solicitation provisions of the Merger
Agreement and (y) its board of directors has determined in good faith after consultation with its outside legal
counsel that the failure to take such action would constitute a breach of the duties of the members of the
board of directors under applicable laws (such a change of recommendation, an acquisition proposal change
of recommendation ); or
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in response to a change, effect, development, circumstance, condition, state of facts, event or occurrence that
was not known to the board of directors, or the material consequences of which (based on facts known to
members of the board of directors as of the date of the Merger Agreement) were not reasonably foreseeable,
as of the date of the Merger Agreement (an intervening event and such a change of recommendation, an
intervening event change of recommendation, and an intervening event change of recommendation or an
acquisition proposal change of recommendation, a change of recommendation ).
However, prior to making such a change of recommendation, the party making such a change of recommendation
must provide the other party with four business days prior written notice (subject to new three business day notice
periods for material amendments to the consideration offered by a competing acquisition proposal) advising the other
party of the intent to make such a change of recommendation and specifying, in reasonable detail, the reasons
(including the material facts and circumstances related to the applicable intervening event or competing acquisition
proposal), and during such four business day period (or subsequent three business day period), the changing party will
consider in good faith any proposal by the other to amend the terms and conditions of the Merger Agreement such that
the competing acquisition proposal would no longer constitute a superior proposal or to obviate the need to effect a
change of recommendation due to the intervening event.

No change of recommendation will relieve Mallinckrodt from its obligations to submit the Mallinckrodt Share
Issuance Proposal to a vote of its shareholders at the Mallinckrodt EGM, nor relieve Questcor from its obligations to
submit the Merger Proposal to a vote of its shareholders at the Questcor special meeting.

Conditions to the Completion of the Merger (page 164)

Under the Merger Agreement, the respective obligations of each party to effect the Merger are subject to the
satisfaction or waiver on or prior to the closing date of the Merger of the following conditions:

approval of the Mallinckrodt Share Issuance Proposal and the Merger Proposal;

the effectiveness of the registration statement on Form S-4 of which this document forms a part and no stop
order suspending the effectiveness of such registration statement having been issued by the Securities and
Exchange Commission (the SEC ) and remaining in effect and no proceeding to that effect having been
commenced or threatened;

the absence of any injunction or other legal prohibition or restraint on the Merger;

authorization for listing on the New York Stock Exchange of the Mallinckrodt ordinary shares to
be issued in the Merger, subject to official notice of issuance;

(i) any applicable waiting period relating to the Merger under the HSR Act has expired or been terminated
and (ii) no legal proceeding by a governmental entity under any antitrust law of the United States is
threatened in writing or pending against Questcor, Mallinckrodt or Merger Sub that is reasonably likely to
temporarily or permanently enjoin, restrain or prevent the consummation of the Merger; and
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Mallinckrodt shall not, as a result of any adoption, implementation, promulgation, repeal, modification,
amendment, or change of any applicable law of or by any governmental entity following the date of the
Merger Agreement and prior to the closing date of the Merger, be treated as a domestic corporation for U.S.
federal income tax purposes as of or after the closing date of the Merger.

In addition, Mallinckrodt s and Merger Sub s obligations to effect the Merger are conditioned upon:

the accuracy of Questcor s representations and warranties, subject to specified materiality standards;

the performance by Questcor of its obligations and covenants under the Merger Agreement in all material
respects;
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the delivery by Questcor of an officer s certificate certifying such accuracy of its representations and
warranties and such performance of its obligations and covenants; and

since the date of the Merger Agreement, no material adverse effect on Questcor having occurred and be
continuing.
In addition, Questcor s obligation to effect the Merger is conditioned upon:

the accuracy of Mallinckrodt s and Merger Sub s representations and warranties, subject to specified
materiality standards;

the performance by Mallinckrodt and Merger Sub of their obligations and covenants under the Merger
Agreement in all material respects;

the delivery by Mallinckrodt of an officer s certificate certifying such accuracy of such representations and
warranties and such performance of such obligations and covenants; and

since the date of the Merger Agreement, no material adverse effect on Mallinckrodt having occurred and be
continuing.
See The Merger Agreement Conditions to the Completion of the Merger.

Termination of the Merger Agreement; Termination Fees (page 166)
Termination
The Merger Agreement may be terminated and the Merger and the other transactions abandoned (except as provided

below, whether before or after receipt of the approval of the Merger Proposal by the Questcor shareholders or the
Mallinckrodt Share Issuance Proposal by the Mallinckrodt shareholders, if applicable) as follows:

by mutual written consent of Mallinckrodt and Questcor;

by either Mallinckrodt or Questcor:

if the other party breaches any representation, warranty, covenant or agreement set forth in the Merger
Agreement, which breach would result in the conditions to the consummation of the Merger not being
satisfied (and such breach is not curable prior to October 6, 2014 (the Outside Date ), or, if curable
prior to the Outside Date, has not been cured within the earlier of 30 calendar days after receipt of
notice thereof by the defaulting party from the non-defaulting party or three business days before the
Outside Date), so long as the terminating party is not then in material breach of any representation,
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warranty, covenant or agreement set forth in the Merger Agreement;

if the effective time of the Merger has not occurred by midnight, Eastern time, on the Outside Date,
provided that this right to terminate the Merger Agreement may not be exercised by a party whose
breach of any representation, warranty, covenant or agreement in the Merger Agreement is the cause
of, or resulted in, the effective time of the Merger not occurring prior to the Outside Date. However,
either Mallinckrodt or Questcor may within three business days immediately prior to October 6, 2014
elect to extend the Outside Date by delivering written notice to the other party stating that if on
October 6, 2014 the only conditions to closing that have not been satisfied or waived (other than those
that by their nature are to be satisfied at the closing, which conditions must be capable of being
satisfied) are conditions relating to HSR clearance and the absence of any orders or injunctions under
antitrust laws, then the Outside Date will be extended by three months to January 6, 2015. In addition,
if the marketing period (described below) will have begun but not been completed by the Outside Date,
then the Outside Date will be extended by the number of days remaining in the marketing period as of
the Outside Date plus three business days;
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if a governmental entity of competent jurisdiction, that is within a jurisdiction that is material to the
business and operations of Mallinckrodt and Questcor, taken together, has issued a final,
non-appealable order, injunction, decree or ruling in each case permanently restraining, enjoining or
otherwise prohibiting the consummation of the Merger; or

if (i) after completion of the Questcor special meeting, or at any adjournment or postponement thereof,
the Questcor shareholder approval has not been obtained, in each case at which a vote on such
approval was taken, or (ii) after completion of the Mallinckrodt EGM, or at any adjournment or
postponement thereof, the Mallinckrodt shareholder approval has not been obtained, in each case at
which a vote on such approval was taken;

by Mallinckrodt, if, prior to the approval of the Merger Proposal, the Questcor board of directors effects a
change of recommendation. This termination right expires at 5:00 p.m. (New York City time) on the
fifteenth business day following the date on which such change in Questcor recommendation occurs; or

by Questcor, if, prior to the approval of the Mallinckrodt Share Issuance Proposal, the Mallinckrodt board of
directors effects a change of recommendation. This termination right expires at 5:00 p.m. (New York City
time) on the fifteenth business day following the date on which such change in Mallinckrodt
recommendation occurs.

Termination Fees Payable by Mallinckrodt

The Merger Agreement requires Mallinckrodt to pay Questcor a termination fee of $131,450,000 if:

Mallinckrodt or Questcor terminates the Merger Agreement due to the failure of the Merger to occur by the
Outside Date or the failure to obtain the approval of the Mallinckrodt Share Issuance Proposal, and an
acquisition proposal for Mallinckrodt by a third party for more than 50% of the assets, equity interests or
business of Mallinckrodt has been publicly disclosed and not publicly, irrevocably withdrawn prior to the
date of the Mallinckrodt EGM and (x) any such acquisition proposal is consummated within twelve months
of such termination or (y) Mallinckrodt enters into a definitive agreement providing for any such acquisition
proposal within twelve months of such termination and such acquisition proposal is consummated; or

Questcor terminates the Merger Agreement because the Mallinckrodt board of directors effects a

Mallinckrodt acquisition proposal change of recommendation or a Mallinckrodt intervening event change of

recommendation prior to the approval of the Mallinckrodt Share Issuance Proposal.
The Merger Agreement requires Mallinckrodt to pay Questcor a termination fee of $37,560,000 if either Mallinckrodt
or Questcor terminates the Merger Agreement because the Mallinckrodt Share Issuance Proposal is not approved by
the Mallinckrodt shareholders at the Mallinckrodt EGM, or at any adjournment or postponement thereof, in each case
at which a vote on such approval was taken. To the extent this $37,560,000 termination fee becomes payable, any
payment made for this reason will be credited against Mallinckrodt s obligation to pay the $131,450,000 termination
fee described above, if it becomes payable.

Termination Fees Payable by Questcor
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The Merger Agreement requires Questcor to pay Mallinckrodt a termination fee of $194,470,000 if:

Mallinckrodt or Questcor terminates the Merger Agreement due to the failure of the Merger to occur by the
Outside Date or the failure to obtain the approval of the Merger Proposal and an acquisition proposal for
Questcor by a third party for more than 50% of the assets, equity interests or business of Questcor has been
publicly disclosed and not publicly, irrevocably withdrawn prior to the date of the Questcor special meeting
and (x) any such acquisition proposal is consummated within twelve months of such termination or

(y) Questcor enters into a definitive agreement providing for any such acquisition proposal within twelve
months of such termination and such acquisition proposal is consummated; or
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Mallinckrodt terminates the Merger Agreement because the Questcor board of directors effects a Questcor

acquisition proposal change of recommendation or a Questcor intervening event change of recommendation

prior to the approval of the Merger Proposal.
The Merger Agreement requires Questcor to pay Mallinckrodt a termination fee of $55,560,000 if either Mallinckrodt
or Questcor terminates the Merger Agreement because the Merger Proposal is not approved by the Questcor
shareholders at Questcor s special meeting, or at any adjournment or postponement thereof, in each case at which a
vote on such approval was taken. To the extent this $55,560,000 termination fee becomes payable, any payment made
for this reason will be credited against Questcor s obligation to pay the $194,470,000 termination fee described above,
if it becomes payable.

See The Merger Agreement Termination of the Merger Agreement; Termination Fees.
Litigation Relating to the Transaction (page 170)

Since the announcement of the Merger on April 7, 2014, at least ten putative class actions have been filed on behalf of
alleged Questcor shareholders in the Superior Court of the State of California, County of Orange, under the following
captions: Hansen v. Thompson, et al., Case No. 30-2014-00716108-CU-SL-CXC, filed April 7, 2014; Heng v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00716117-CU-BT-CXC, filed April 8, 2014; Buck v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00716694-CU-SL-CXC, filed April 10, 2014; Ellerbeck v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00717130-CU-SL-CXC, filed April 11, 2014; Yokem v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00717153-CU-SL-CXC, filed April 11, 2014; Richter v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00716761-CU-SL-CXC, filed April 11, 2014; Tramantano
v. Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00716638-CU-BT-CXC, filed April 15, 2014; Crippen v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00718491-CU-BT-CXC, filed April 23, 2014; Patel v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00722866-CU-BT-CXC, filed May 8, 2014; and Postow v.
Questcor Pharmaceuticals, Inc., et al., Case No. 30-2014-00722897-CU-SL-CXC, filed May 12, 2014. On June 3,
2014, the California Superior Court issued a ruling consolidating the foregoing lawsuits under the Hansen caption and
appointing lead plaintiff and co-lead counsel. On June 12, 2014, lead plaintiffs filed a consolidated amended
complaint (the Consolidated Complaint ). On June 27, 2014, the California court entered a stipulated scheduling order
that, among other things, scheduled a hearing on plaintiffs anticipated motion for a preliminary injunction on August
1, 2014.

The Consolidated Complaint names as defendants the members of the Questcor board of directors, and alleges that
Questcor s directors breached their fiduciary duties to Questcor s shareholders in connection with the Merger because,
among other things, the Merger allegedly involves an unfair price, an inadequate sales process, self-dealing, and
unreasonable deal protection devices. The Consolidated Complaint also alleges that the Questcor directors breached
their fiduciary duties by failing to disclose purportedly material information to shareholders in connection with the
Merger. The Consolidated Complaint also alleges that Mallinckrodt and Merger Sub aided and abetted these purported
breaches of fiduciary duty. The Consolidated Complaint seeks, among other things, an order enjoining or rescinding
the Merger and an award of attorney s and other fees and costs.

On April 9 and 15, 2014, a law firm sent substantially identical letters to the Questcor board of directors, each letter
on behalf of a different purported Questcor shareholder (the Demand Letters ). The Demand Letters request that the
board take certain actions in connection with the Merger, and indicate that in the event that the board does not take
such actions, the shareholders will file a lawsuit seeking the same relief sought in the Complaints. Both shareholders
have now filed complaints (the Heng and Crippen actions).
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California, (the Derivative Action ) filed an ex parte application to lift the stay in the Derivative Action to add claims
challenging the Merger. The plaintiffs sought to add allegations challenging, among other things, the consideration
agreed to in the proposed transaction and the purported failure by the Questcor board of directors to independently
value the derivative claims. On May 1, 2014, the plaintiffs also noticed a motion seeking the same relief. On May 2,
2014, the court denied plaintiffs ex parte motion. On May 16, 2014, plaintiffs voluntarily withdrew their noticed
motion.

Questcor and Mallinckrodt believe that the Consolidated Complaint has no merit and intend to defend vigorously
against it.

Financing Relating to the Transaction (page 143)

Mallinckrodt anticipates that the total funds needed to complete the transactions will be funded through a combination
of:

available cash on hand of Mallinckrodt; and

third-party debt financing which may include some combination of the following: a senior secured term loan

credit facility, senior unsecured notes, a senior unsecured bridge loan facility, an accounts receivable

securitization facility and other sources of financing.
On April 5, 2014, Mallinckrodt International Finance S.A., a wholly owned subsidiary of Mallinckrodt, obtained a
debt commitment letter, which is referred to in this joint proxy statement/prospectus as the debt commitment letter,
from certain financial institutions, which are referred to in this joint proxy statement/prospectus as the Commitment
Parties, pursuant to which the Commitment Parties agreed to provide up to $1.35 billion in aggregate principal amount
of a senior secured term loan credit facility and a $500 million unsecured bridge loan facility, which bridge loans
would only be extended in the event Mallinckrodt International Finance S.A. is unable to raise such amount by issuing
debt securities.

Each Commitment Party s commitments with respect to the financing contemplated by the debt commitment letter, and
each Commitment Party s agreements to perform the services described in the debt commitment letter, will
automatically terminate on the earliest of (i) October 7, 2014, subject to extension to match the date immediately
following the Outside Date if the Outside Date is extended to January 6, 2015 (or to the extent that the marketing

period has begun but not been completed by the Outside Date, then such date will be further extended by the number

of days remaining in the marketing period as of the Outside Date plus three business days), (ii) the consummation of
the Merger without (x) in the case of the senior credit facility, the use of the senior credit facility or (y) in the case of
the bridge facility, the use of the bridge facility, and (iii) the date of termination of the Merger Agreement in
accordance with its terms (other than with respect to terms that survive such termination).

The definitive documentation governing the debt financing has not been finalized and, accordingly, the actual terms of
the debt financing may differ from those described in this joint proxy statement/prospectus. Although the debt
financing described in this joint proxy statement/prospectus is not subject to due diligence or market out, such
financing may not be considered assured. The obligation of the Commitment Parties to provide debt financing under
the debt commitment letter is subject to a number of conditions. There is a risk that these conditions will not be
satisfied and the debt financing may not be funded when required. As of the date of this joint proxy
statement/prospectus, no alternative financing arrangements or alternative financing plans have been made in the
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For additional information, see The Merger Financing Relating to the Transaction.
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Accounting Treatment of the Transaction (page 144)

Mallinckrodt will account for the acquisition pursuant to the Merger Agreement and using the acquisition method of
accounting in accordance with U.S. generally accepted accounting principles ( GAAP ). Mallinckrodt will measure the
assets acquired and liabilities assumed at their fair values including net tangible and identifiable intangible assets
acquired and liabilities assumed as of the closing of the transaction. Any excess of the purchase price over those fair
values will be recorded as goodwill.

Mallinckrodt has been determined to be the acquirer for accounting purposes. This determination is based upon
Mallinckrodt being the entity that retains the greatest share of equity and being the entity that transfers the cash for the
acquisition. Additionally, from a qualitative analysis, Mallinckrodt will retain 9 of the total 12 board seats, preserve its
board of directors and audit committee chairs, as well as the critical leadership positions such as chief executive
officer and chief financial officer.

Definite lived intangible assets will be amortized over their estimated useful lives. Intangible assets with indefinite
useful lives and goodwill will not be amortized but will be tested for impairment at least annually. All intangible
assets and goodwill are also tested for impairment when certain indicators are present.

The purchase price reflected in the unaudited pro forma condensed combined financial statements is based on
preliminary estimates using assumptions Mallinckrodt management believes are reasonable based on currently
available information. The final purchase price and fair value assessment of assets and liabilities will be based in part
on a detailed valuation which has not yet been completed. As such, the amounts assigned to the acquired assets and
liabilities may be materially different than those reflected in the unaudited pro forma condensed combined financial
statements.

Certain Tax Consequences of the Transaction U.S. Federal Income Tax Considerations (page 171)

The receipt of cash and Mallinckrodt ordinary shares for Questcor common stock pursuant to the Merger will be a
taxable transaction for U.S. federal income tax purposes. Under such treatment, in general, for U.S. federal income tax
purposes, a U.S. holder will recognize gain or loss equal to the difference between the sum of the fair market value of
Mallinckrodt ordinary shares and the amount of cash (including cash received in lieu of fractional Mallinckrodt
ordinary shares) received in the Merger and the aggregate tax basis in the Questcor common stock surrendered in the
Merger. Such gain or loss generally will be capital gain or loss and will be long-term capital gain or loss if the U.S.
holder s holding period for Questcor common stock surrendered exceeds one year at the effective time of the Merger.
Certain non-corporate U.S. holders (including individuals) are eligible for preferential rates applicable to long-term
capital gain. The deductibility of capital losses is subject to limitations.

A non-U.S. holder generally will not be subject to U.S. federal income tax on any gain recognized in the Merger other
than in certain specific circumstances, as further described under Certain Tax Consequences of the Merger U.S.
Federal Income Tax Consequences of the Merger Tax Consequences to Non-U.S. Holders.

Questcor shareholders should consult their tax advisors as to the particular tax consequences to them of the
transaction, including the effect of U.S. federal, state and local tax laws and foreign tax laws. For a more detailed
discussion of the material U.S. federal income tax consequences of the Merger, see Certain Tax Consequences of the
Merger U.S. Federal Income Tax Considerations.

Comparison of the Rights of Holders of Mallinckrodt Ordinary Shares and Questcor Common Stock
(page 316)
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shares and their rights will be governed by Irish law (instead of California law) and by the memorandum
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and articles of association of Mallinckrodt (instead of Questcor s articles of incorporation and bylaws). The
memorandum and articles of association of Mallinckrodt are incorporated by reference herein. Following the
transaction, former Questcor shareholders will have different rights as Mallinckrodt shareholders than they had as
Questcor shareholders. Material differences between the rights of shareholders of Questcor and the rights of
shareholders of Mallinckrodt include differences with respect to, among other things, consolidation and division of
shares, reduction of share capital, distributions, dividends, repurchases and redemptions, dividends in shares / bonus
issues, the election of directors, the removal of directors, the fiduciary and statutory duties of directors, conflicts of
interests of directors, the indemnification of directors and officers, limitations on director liability, the convening of
annual meetings of shareholders and special shareholder meetings, notice provisions for meetings, the adjournment of
shareholder meetings, the exercise of voting rights, shareholder action by written consent, shareholder suits,
shareholder approval of certain transactions, rights of inspection of books and records, rights of dissenting
shareholders, anti-takeover measures and provisions relating to the ability to amend the articles of association. For a
summary of the material differences between the rights of Questcor shareholders and Mallinckrodt shareholders, see

Description of Mallinckrodt Ordinary Shares and Comparison of the Rights of Holders of Mallinckrodt Ordinary
Shares and Questcor Common Stock.

Information about the Companies (page 94)

Mallinckrodt

Mallinckrodt plc

Damastown, Mulhuddart

Dublin 15, Ireland

Telephone: +353 (1) 880-8180

Mallinckrodt was incorporated in Ireland on January 9, 2013 for the purpose of holding the former pharmaceuticals
business of Covidien. On June 28, 2013, Covidien shareholders of record received one Mallinckrodt ordinary share for
every eight ordinary shares of Covidien held as of the record date for the distribution, June 19, 2013, and the former
pharmaceuticals business of Covidien was transferred to Mallinckrodt on June 28, 2013, thereby completing its legal
separation from Covidien. Mallinckrodt is a global company that develops, manufactures, markets and distributes both
branded and specialty generic pharmaceuticals, active pharmaceutical ingredients and diagnostic imaging agents.
Mallinckrodt ordinary shares are listed on the New York Stock Exchange under the symbol MNK.

Merger Sub

Quincy Merger Sub, Inc.

c/o Mallinckrodt plc

675 James S. McDonnell Boulevard

Hazelwood, Missouri 63042

Telephone: (314) 654-2000
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Merger Sub is a Delaware corporation and currently a direct wholly owned subsidiary of Mallinckrodt. Merger Sub
was incorporated on April 4, 2014 for the purposes of effecting the Merger. To date, Merger Sub has not conducted
any activities other than those incidental to its formation, the execution of the Merger Agreement, the preparation of
applicable filings under U.S. securities laws and regulatory filings made in connection with the proposed transaction.

Questcor

Questcor Pharmaceuticals, Inc.
1300 North Kellogg Drive, Suite D
Anaheim, California 92807
Telephone: (714) 786-4899

Questcor incorporated in California in September 1992 as Cypros Pharmaceutical Corporation and, in November
1999, changed its name to Questcor Pharmaceuticals, Inc. Questcor is a biopharmaceutical company focused on the
treatment of patients with serious, difficult to treat autoimmune and inflammatory disorders. Questcor and its
subsidiaries develop, manufacture and sell its primary marketed branded product, Acthar, which has approved by the
U.S. Food and Drug Administration for the treatment of 19 indications. Questcor also supplies specialty contract
manufacturing services to the global pharmaceutical and biotechnology industry through its wholly owned subsidiary,
BioVectra Inc. Questcor s sales and marketing teams are focused on increasing the usage of Acthar among specialists
who treat patients with multiple sclerosis, infantile spasms, proteinuria in the nephrotic syndrome of the idiopathic
type, dermatomyositis, polymyositis and in certain rheumatology related conditions. In addition, Questcor s research
and development personnel are working to explore promising additional uses for Acthar for a variety of other
conditions.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this document, including the
matters addressed under the caption Cautionary Statement Regarding Forward-Looking Statements, Mallinckrodt
shareholders should carefully consider the following risks in deciding whether to vote for the approval of the
Mallinckrodt Share Issuance Proposal, and Questcor shareholders should carefully consider the following risks in
deciding whether to vote for the approval of the Merger Proposal and the Merger-Related Named Executive Officer
Compensation Proposal. You should also consider the other information in this document and the other documents
incorporated by reference into this document. See Where You Can Find More Information.

Risks Related to the Transaction

Because the market price of Mallinckrodt ordinary shares will fluctuate, Questcor shareholders cannot be sure of
the market price of the Mallinckrodt ordinary shares they will receive.

As aresult of the Merger, each issued and outstanding share of Questcor common stock, other than excluded shares
and dissenting shares, will be converted into the right to receive the Merger Consideration.

The market price of Mallinckrodt ordinary shares, which Questcor shareholders will receive in the Merger, will
continue to fluctuate from the date of this joint proxy statement/prospectus through the date of the closing of the
Merger. Accordingly, at the time of the Questcor special meeting, Questcor shareholders will not know or be able to
determine the market price of the Mallinckrodt ordinary shares they will receive upon completion of the Merger. It is
possible that, at the time of the closing of the Merger, the shares of Questcor common stock held by Questcor
shareholders may have a greater market value than the cash and the Mallinckrodt ordinary shares for which they are
exchanged. The market price of Mallinckrodt ordinary shares on the date of the Questcor special meeting may not be
indicative of the market price of Mallinckrodt ordinary shares that Questcor shareholders will receive upon
completion of the Merger. The market prices of Mallinckrodt ordinary shares and Questcor common stock are subject
to general price fluctuations in the market for publicly traded equity securities and have experienced volatility in the
past. Stock price changes may result from a variety of factors, including general market and economic conditions and
changes in the respective businesses, operations and prospects, and regulatory considerations of Mallinckrodt and
Questcor. Market assessments of the benefits of the Merger and the likelihood that the Merger will be completed, as
well as general and industry-specific market and economic conditions, may also impact market prices of Mallinckrodt
ordinary shares and Questcor common stock. Many of these factors are beyond Mallinckrodt s and Questcor s control.
You should obtain current market quotations for shares of Questcor common stock and for Mallinckrodt ordinary
shares.

The market price for Mallinckrodt ordinary shares following the closing may be affected by factors different from
those that historically have affected Questcor common stock and Mallinckrodt ordinary shares.

Upon completion of the Merger, holders of shares of Questcor common stock (other than the holders of excluded
shares and dissenting shares) will become holders of Mallinckrodt ordinary shares. Mallinckrodt s businesses differ
from those of Questcor, and accordingly the results of operations of Mallinckrodt will be affected by some factors that
are different from those currently affecting the results of operations of Questcor. In addition, upon completion of the
Merger, holders of Mallinckrodt ordinary shares will become holders of ordinary shares in the combined company.
The results of operation of the combined company may also be affected by factors different from those currently
affecting Mallinckrodt. For a discussion of the businesses of Mallinckrodt and Questcor and of important factors to
consider in connection with those businesses, see the sections entitled Description of Mallinckrodt s Business,
Mallinckrodt Management s Discussion and Analysis of Financial Condition and Results of Operations and the
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The Merger Agreement may be terminated in accordance with its terms and the Merger may not be completed.

The Merger Agreement contains a number of conditions that must be fulfilled to complete the Merger. Those
conditions include: approval of the Merger Proposal by Questcor shareholders, approval of the Mallinckrodt Share
Issuance Proposal by Mallinckrodt shareholders, clearance under the HSR Act, absence of orders prohibiting
completion of the Merger, effectiveness of the registration statement of which this document is a part, approval of the
Mallinckrodt ordinary shares to be issued to Questcor shareholders for listing on the New York Stock Exchange,
Mallinckrodt not being treated as a domestic corporation for U.S. federal income tax purposes as of or after the
closing date of the Merger as a result of a change in law, the continued accuracy of the representations and warranties
of both parties subject to specified materiality standards, and the performance by both parties of their covenants and
agreements. With the exception of the condition relating to HSR clearance, which was satisfied on May 9, 2014, when
the FTC granted early termination of the waiting period under the HSR Act with respect to the Merger, the conditions
to the closing of the Merger may not be fulfilled and, accordingly, the Merger may not be completed. In addition, if
the Merger is not completed by October 6, 2014 (subject to extension to January 6, 2015 if the only condition not
satisfied or waived (other than those conditions that by their nature are to be satisfied at the closing, which conditions
must be capable of being satisfied) is the condition relating to the absence of any orders or injunctions under antitrust
laws, and subject to extension based on the number of days remaining in the marketing period plus three business
days), either Mallinckrodt or Questcor may choose not to proceed with the Merger. In addition, Mallinckrodt or
Questcor may elect to terminate the Merger Agreement in certain other circumstances, and the parties can mutually
decide to terminate the Merger Agreement at any time prior to the consummation of the Merger, before or after
shareholder approval. See The Merger Agreement Termination of the Merger Agreement; Termination Fees.

The Merger Agreement contains provisions that restrict Mallinckrodt s ability to pursue alternatives to the Merger
and, in specified circumstances, could require Mallinckrodt to pay Questcor a termination fee of up to $131.5
million.

Under the Merger Agreement, Mallinckrodt is restricted, subject to certain exceptions, from soliciting, initiating,
knowingly encouraging, discussing or negotiating, or furnishing information with regard to, any inquiry, proposal or
offer for a competing acquisition proposal from any person or entity. Mallinckrodt may not terminate the Merger
Agreement and enter into an agreement with respect to a superior proposal. If the Mallinckrodt board of directors
(after consultation with Mallinckrodt s financial advisors and legal counsel) determines that such proposal is more
favorable to the Mallinckrodt shareholders than the Merger and the Mallinckrodt board of directors recommends such
proposal to the Mallinckrodt shareholders, Questcor may be entitled to terminate the Merger Agreement. Under such
circumstances, Mallinckrodt may be required to pay Questcor a termination fee equal to $131,450,000. These
provisions could discourage a third party that may have an interest in acquiring all or a significant part of Mallinckrodt
from considering or proposing that acquisition, even if such third party were prepared to enter into a transaction that
would be more favorable to Mallinckrodt and its shareholders than the Merger. Additionally, in the event the Merger
Agreement is terminated due to the failure of the Mallinckrodt shareholders to approve the Mallinckrodt Share
Issuance Proposal at the Mallinckrodt EGM, Mallinckrodt may be required to pay Questcor a fee of $37,560,000,
increasing to $131,450,000 in certain circumstances. See The Merger Agreement Termination of the Merger
Agreement; Termination Fees.

The Merger Agreement contains provisions that restrict Questcor s ability to pursue alternatives to the Merger and,
in specified circumstances, could require Questcor to pay Mallinckrodt a termination fee of up to $194.5 million.

Under the Merger Agreement, Questcor is restricted, subject to certain exceptions, from soliciting, initiating,
knowingly encouraging, discussing or negotiating, or furnishing information with regard to, any inquiry, proposal or

offer for a competing acquisition proposal from any person or entity. Questcor may not terminate the Merger
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proposal to the Questcor shareholders, Mallinckrodt may be entitled to terminate the Merger Agreement. Under such
circumstances, Questcor may be required to pay Mallinckrodt a termination fee equal to $194,470,000. These
provisions could discourage a third party that may have an interest in acquiring all or a significant part of Questcor
from considering or proposing that acquisition, even if such third party were prepared to enter into a transaction that
would be more favorable to Questcor and its shareholders than the Merger. Additionally, in the event the Merger
Agreement is terminated due to the failure of the Questcor shareholders to approve the Merger Proposal at the
Questcor special meeting, Questcor may be required to pay Mallinckrodt a fee of $55,560,000, increasing to
$194,470,000 in certain circumstances. See The Merger Agreement Termination of the Merger Agreement,
Termination Fees.

While the Merger is pending, Mallinckrodt and Questcor will be subject to business uncertainties that could
adversely affect their businesses.

Uncertainty about the effect of the Merger on employees, customers and suppliers may have an adverse effect on
Questcor and Mallinckrodt. These uncertainties may impair Mallinckrodt s and Questcor s ability to attract, retain and
motivate key personnel until the Merger is consummated and for a period of time thereafter, and could cause
customers, suppliers and others who deal with Mallinckrodt and Questcor to seek to change existing business
relationships with Mallinckrodt and Questcor. Employee retention may be challenging during the pendency of the
Merger, as certain employees may experience uncertainty about their future roles. If key employees depart because of
issues related to the uncertainty and difficulty of integration or a desire not to remain with the businesses, the business
of the combined company following the Merger could be seriously harmed. In addition, the Merger Agreement
restricts Questcor and, to a lesser extent, Mallinckrodt, from taking specified actions until the Merger occurs without
the consent of the other party. These restrictions may prevent Mallinckrodt or Questcor from pursuing attractive
business opportunities that may arise prior to the completion of the Merger. See The Merger Agreement Covenants and
Agreements.

Questcor directors and officers may have interests in the Merger different from the interests of Questcor
shareholders and Mallinckrodt shareholders.

Certain of the directors and executive officers of Questcor negotiated the terms of the Merger Agreement, and the
Questcor board of directors recommended that the shareholders of Questcor vote in favor of the merger-related
proposals. These directors and executive officers may have interests in the Merger that are different from, or in
addition to, those of Questcor shareholders and Mallinckrodt shareholders. These interests include, but are not limited
to, the continued employment of certain executive officers of Questcor by Mallinckrodt, the continued service of
certain directors of Questcor as directors of Mallinckrodt, the treatment in the Merger of stock options, restricted
stock, bonus awards, severance arrangements and other rights held by Questcor directors and executive officers, and
the indemnification of former Questcor directors and officers by Mallinckrodt. Questcor shareholders and
Mallinckrodt shareholders should be aware of these interests when they consider their respective board of directors
recommendation that they vote in favor of the merger-related proposals.

The Questcor board of directors was aware of these interests when it declared the advisability of the Merger
Agreement, determined that it was fair to the Questcor shareholders and recommended that the Questcor shareholders
approve and adopt the Merger Agreement. The interests of Questcor directors and executive officers are described in
more detail in the section of this document entitled The Merger Interests of Questcor s Directors and Executive
Officers in the Transaction.

Questcor shareholders will have a reduced ownership and voting interest after the Merger and will exercise less
influence over management.
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Questcor shareholders currently have the right to vote in the election of the board of directors of Questcor and on other
matters affecting Questcor. Upon the completion of the Merger, each Questcor shareholder who receives Mallinckrodt
ordinary shares will become a shareholder of Mallinckrodt with a percentage ownership of Mallinckrodt that is
smaller than such shareholder s percentage ownership of Questcor. It is currently expected
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that the former shareholders of Questcor as a group will receive shares in the Merger constituting approximately
49.5% of the outstanding Mallinckrodt ordinary shares immediately after the Merger. Because of this, Questcor
shareholders will have less influence on the management and policies of Mallinckrodt than they now have on the
management and policies of Questcor.

Mallinckrodt ordinary shares to be received by Questcor shareholders as a result of the Merger will have rights
different from the shares of Questcor common stock.

Upon completion of the Merger, the rights of former Questcor shareholders who become Mallinckrodt shareholders
will be governed by the memorandum of association and articles of association of Mallinckrodt and by Irish law. The
rights associated with shares of Questcor common stock are different from the rights associated with Mallinckrodt
ordinary shares. Material differences between the rights of shareholders of Questcor and the rights of shareholders of
Mallinckrodt include differences with respect to, among other things, consolidation and division of shares, reduction
of share capital, distributions, dividends, repurchases and redemptions, dividends in shares / bonus issues, the election
of directors, the removal of directors, the fiduciary and statutory duties of directors, conflicts of interests of directors,
the indemnification of directors and officers, limitations on director liability, the convening of annual meetings of
shareholders and special shareholder meetings, notice provisions for meetings, the adjournment of shareholder
meetings, the exercise of voting rights, shareholder action by written consent, shareholder suits, shareholder approval
of certain transactions, rights of inspection of books and records, rights of dissenting shareholders, anti-takeover
measures and provisions relating to the ability to amend the articles of association. See Comparison of the Rights of
Holders of Mallinckrodt Ordinary Shares and Questcor Common Stock for a discussion of the different rights
associated with Mallinckrodt ordinary shares and Questcor common stock.

The opinions of Mallinckrodt s and Questcor s financial advisors will not reflect changes in circumstances between
the original signing of the Merger Agreement and the completion of the Merger.

Mallinckrodt and Questcor have not obtained updated opinions from their respective financial advisors as of the date

of this document and do not expect to receive updated opinions prior to the completion of the Merger. Changes in the
operations and prospects of Mallinckrodt or Questcor, general market and economic conditions and other factors that
may be beyond the control of Mallinckrodt or Questcor, and on which Mallinckrodt s and Questcor s financial advisors
opinions were based, may significantly alter the value of Questcor or the prices of Mallinckrodt ordinary shares or
Questcor common stock by the time the Merger is completed. The opinions do not speak as of the time the Merger

will be completed or as of any date other than the date of such opinions. Because Mallinckrodt s and Questcor s
financial advisors will not be updating their opinions, the opinions will not address the fairness of the Merger
Consideration from a financial point of view at the time the Merger is completed. The Mallinckrodt board of directors
recommendation that Mallinckrodt shareholders vote FOR the Mallinckrodt Share Issuance Proposal and the Questcor
board of directors recommendation that Questcor shareholders vote FOR the Merger Proposal, however, are made as
of the date of this document. For a description of the opinions that Mallinckrodt and Questcor received from their
respective financial advisors, please refer to The Merger Opinion of Mallinckrodt s Financial Advisor and The
Merger Opinion of Questcor s Financial Advisor.

Legal proceedings in connection with the Merger, the outcomes of which are uncertain, could delay or prevent the
completion of the Merger.

Since the announcement of the Merger Agreement on April 7, 2014, at least ten putative class actions have been filed

in the Superior Court of the State of California, County of Orange, against Questcor, the members of its board of
directors, Mallinckrodt and Merger Sub challenging the proposed Merger. The actions allege that the Questcor board

of directors breached their fiduciary duties to Questcor s shareholders in connection with the Merger and that Questcor,
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unreasonable deal protection devices and inadequate disclosures. Among other remedies, the plaintiffs seek to enjoin
the Merger. Such legal proceedings could delay or prevent the Merger from becoming effective within the agreed
upon timeframe. See Litigation Relating to the Transaction.

Mallinckrodt ordinary shares received by means of a gift or inheritance could be subject to Irish capital
acquisitions tax.

Irish capital acquisitions tax ( CAT ) (currently levied at a rate of 33% above certain tax-free thresholds) could apply to
a gift or inheritance of Mallinckrodt ordinary shares irrespective of the place of residence, ordinary residence, or
domicile of the parties. This is because Mallinckrodt ordinary shares will be regarded as property situated in Ireland

for Irish CAT purposes. The person who receives the gift or inheritance has primary liability for CAT. See Certain

Tax Consequences of the Merger Irish Tax Considerations Capital Acquisitions Tax (CAT).

Risks Related to the Business of the Combined Company

Mallinckrodt and Questcor may fail to realize all of the anticipated benefits of the Merger or those benefits may
take longer to realize than expected. The combined company may also encounter significant difficulties in
integrating the two businesses.

The ability of Mallinckrodt and Questcor to realize the anticipated benefits of the transaction will depend, to a large
extent, on the combined company s ability to integrate the two businesses. The combination of two independent
businesses is a complex, costly and time-consuming process. As a result, Mallinckrodt and Questcor will be required
to devote significant management attention and resources to integrating their business practices and operations. The
integration process may disrupt the businesses and, if implemented ineffectively, would restrict the realization of the
full-expected benefits. The failure to meet the challenges involved in integrating the two businesses and to realize the
anticipated benefits of the transaction could cause an interruption of or a loss of momentum in, the activities of the
combined company and could adversely affect the results of operations of the combined company.

In addition, the overall integration of the businesses may result in material unanticipated problems, expenses,
liabilities, competitive responses, loss of customer relationships, and diversion of management s attention. The
difficulties of combining the operations of the companies include, among others:

the diversion of management s attention to integration matters;

difficulties in achieving anticipated cost savings, synergies, business opportunities and growth prospects
from the combination;

difficulties in the integration of operations and systems;

conforming standards, controls, procedures and accounting and other policies, business cultures and
compensation structures between the two companies;
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difficulties in the assimilation of employees;

difficulties in managing the expanded operations of a significantly larger and more complex company;

challenges in keeping existing customers and obtaining new customers;

challenges in attracting and retaining key personnel; and

coordinating a geographically dispersed organization.
Many of these factors will be outside of the control of Mallinckrodt or Questcor and any one of them could result in
increased costs, decreases in the amount of expected revenues and diversion of management s time and energy, which
could materially impact the business, financial condition and results of operations of the combined
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company. In addition, even if the operations of the businesses of Mallinckrodt and Questcor are integrated
successfully, the full benefits of the transaction may not be realized, including the synergies, cost savings or sales or
growth opportunities that are expected. These benefits may not be achieved within the anticipated time frame, or at all.
Further, additional unanticipated costs may be incurred in the integration of the businesses of Mallinckrodt and
Questcor. All of these factors could cause dilution to the earnings per share of Mallinckrodt, decrease or delay the
expected accretive effect of the transaction, and negatively impact the price of Mallinckrodt ordinary shares. As a
result, we cannot assure you that the combination of Mallinckrodt and Questcor will result in the realization of the full
benefits anticipated from the transaction.

Combining the businesses of Mallinckrodt and Questcor may be more difficult, costly or time-consuming than
expected, which may adversely affect Mallinckrodt s results and negatively affect the value of Mallinckrodt s
ordinary shares following the completion of the Merger.

Mallinckrodt and Questcor have entered into the Merger Agreement because each believes that the Merger will be
beneficial to it and its respective shareholders and that combining the businesses of Mallinckrodt and Questcor will
produce benefits and cost savings. If Mallinckrodt is not able to successfully combine the businesses of Mallinckrodt
and Questcor in an efficient and effective manner, the anticipated benefits and cost savings of the Merger may not be
realized fully, or at all, or may take longer to realize than expected, and the value of Mallinckrodt ordinary shares may
be affected adversely.

In addition, the actual integration may result in additional and unforeseen expenses, and the anticipated benefits of the
integration plan may not be realized. Actual synergies, if achieved, may be lower than what Mallinckrodt expects and
may take longer to achieve than anticipated. If Mallinckrodt is not able to adequately address integration challenges,
Mallinckrodt may be unable to successfully integrate Mallinckrodt s and Questcor s operations or to realize the
anticipated benefits of the integration of the two companies.

Mallinckrodt and Questcor will incur direct and indirect costs as a result of the Merger.

Mallinckrodt and Questcor will incur substantial expenses in connection with completing the Merger, and

Mallinckrodt also expects to incur substantial expenses in connection with coordinating the businesses, operations,
policies and procedures of Mallinckrodt and Questcor over a period of time following the completion of the Merger.
While Mallinckrodt and Questcor have assumed that a certain level of transaction and coordination expenses will be
incurred, there are a number of factors beyond Mallinckrodt s and Questcor s control that could affect the total amount
or the timing of these transaction and coordination expenses. Many of the expenses that will be incurred, by their
nature, are difficult to estimate accurately. These expenses may exceed the costs historically borne by Mallinckrodt

and Questcor.

Mallinckrodt expects that, following the completion of the Merger, Mallinckrodt will have significantly less cash on
hand than the sum of cash on hand of Mallinckrodt and Questcor prior to the completion of the Merger. This
reduced amount of cash could adversely affect Mallinckrodt s ability to grow.

Mallinckrodt expects to utilize cash on its balance sheet to fund a portion of the purchase price and expenses

associated with the Merger. This could leave Mallinckrodt with significantly less cash and cash equivalents on hand
than the approximately $334.9 million and $261.1 million of cash and cash equivalents on hand of Mallinckrodt and
Questcor, respectively, as of March 28, 2014 and March 31, 2014, respectively. Although the management of
Mallinckrodt believes that it will have access to cash sufficient to meet Mallinckrodt s business objectives and capital
needs, the lessened availability of cash and cash equivalents following the consummation of the Merger could

constrain Mallinckrodt s ability to grow its business. Mallinckrodt s financial position following the Merger could also
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relative to its competitors that have more cash at their disposal. In the event that Mallinckrodt does not have adequate
capital to maintain or develop its business, additional capital may not be available to Mallinckrodt on a timely basis,
on favorable terms, or at all.
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If the Merger is consummated, Mallinckrodt will incur a substantial amount of debt to finance the cash portion of
the Merger Consideration, which could restrict its ability to engage in additional transactions or incur additional
indebtedness.

In connection with the Merger, Mallinckrodt expects that one or more of its subsidiaries will incur a significant
amount of indebtedness. Following the completion of the Merger, the combined company will have a significant
amount of indebtedness outstanding. On a pro forma basis, giving effect to the incurrence of indebtedness as described
in The Merger Financing Relating to the Transaction, the consolidated indebtedness of Mallinckrodt would be
approximately $4,028 million as of March 28, 2014. See Unaudited Pro Forma Combined Financial Information.
This substantial level of indebtedness could have important consequences to Mallinckrodt s business, including
making it more difficult to satisfy its obligations, increasing its vulnerability to general adverse economic and industry
conditions, limiting its flexibility in planning for, or reacting to, changes in its business and the industry in which it
operates and restricting Mallinckrodt from pursuing certain business opportunities. These limitations could reduce the
benefits Mallinckrodt expects to achieve from the Merger or impede its ability to engage in future business
opportunities or strategic acquisitions.

Mallinckrodt s and Questcor s actual financial positions and results of operations may differ materially from the
unaudited pro forma financial data included in this joint proxy statement/prospectus.

The pro forma financial information contained in this joint proxy statement/prospectus is presented for illustrative
purposes only and may not be an indication of what Mallinckrodt s financial position or results of operations would
have been had the transaction been completed on the dates indicated. The pro forma financial information has been
derived from the audited and unaudited historical financial statements of Mallinckrodt and Questcor and certain
adjustments and assumptions have been made regarding the combined company after giving effect to the transaction.
The assets and liabilities of Questcor have been measured at fair value based on various preliminary estimates using
assumptions that Mallinckrodt management believes are reasonable utilizing information currently available. The
process for estimating the fair value of acquired assets and assumed liabilities requires the use of judgment in
determining the appropriate assumptions and estimates. These estimates may be revised as additional information
becomes available and as additional analyses are performed. Differences between preliminary estimates in the pro
forma financial information and the final acquisition accounting will occur and could have a material impact on the
pro forma financial information and the combined company s financial position and future results of operations.

In addition, the assumptions used in preparing the pro forma financial information may not prove to be accurate, and
other factors may affect Mallinckrodt s financial condition or results of operations following the closing. Any material
variance from the pro forma financial information may cause significant variations in the share price of Mallinckrodt.
See Unaudited Pro Forma Combined Financial Information.

The Merger may not be accretive and may cause dilution to Mallinckrodt s earnings per share, which may
negatively affect the market price of Mallinckrodt ordinary shares.

Although Mallinckrodt currently anticipates that the Merger will be immediately accretive to earnings per share (on an
adjusted diluted earnings basis) from and after the Merger, this expectation is based on preliminary estimates, which
may change materially.

As described and based on the assumptions in the section of this joint proxy statement/prospectus entitled The
Merger Consideration to Questcor Shareholders, Mallinckrodt expects to issue or reserve for issuance approximately
59 million Mallinckrodt ordinary shares in connection with completion of the Merger. The issuance of these new
Mallinckrodt ordinary shares could have the effect of depressing the market price of Mallinckrodt ordinary shares.
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In addition, Mallinckrodt could also encounter additional transaction-related costs or other factors such as the failure
to realize all of the benefits anticipated in the Merger. All of these factors could cause dilution to Mallinckrodt s
earnings per share or decrease or delay the expected accretive effect of the Merger and cause a decrease in the market
price of Mallinckrodt ordinary shares.

Adjusted diluted earnings represents net income, prepared in accordance with GAAP, excluding the after-tax effects
related to separation costs; restructuring and related charges, net; amortization; discontinued operations; and other
items identified by Mallinckrodt; divided by diluted weighted-average shares.
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Mallinckrodt s status as a foreign corporation for U.S. federal tax purposes could be affected by a change in law
and the Merger is conditioned upon such status not changing as a result of such a change in law.

Mallinckrodt believes that, under current law, it is treated as a foreign corporation for U.S. federal tax purposes.
However, changes to the inversion rules in Section 7874 or the U.S. Treasury Regulations promulgated thereunder or
other U.S. Internal Revenue Service ( IRS ) guidance could adversely affect Mallinckrodt s status as a foreign
corporation for U.S. federal tax purposes, and any such changes could have prospective or retroactive application to
Mallinckrodt, Questcor, their respective shareholders, shareholders and affiliates, and/or the Merger. In addition,
recent legislative proposals have aimed to expand the scope of U.S. corporate tax residence, and such legislation, if
passed, could have an adverse effect on Mallinckrodt. For example, in March 2014, the President of the United States
proposed legislation which would amend the anti-inversion rules. Although its application is limited to transactions
closing after 2014, no assurance can be given that such proposal will not be changed in the legislative process and be
enacted to apply to prior transactions. Moreover, new legislation has been introduced in the United States Congress
that would make significant changes to the inversion rules in Section 7874 and apply retroactively to a date prior to
the closing date of the Merger. Such legislation, if enacted in its current form, could cause Mallinckrodt to be treated
as a domestic corporation for U.S. federal income tax purposes as a result of the Merger. It is a condition to each
party s obligation to complete the Merger that Mallinckrodt not be treated a domestic corporation for U.S. federal
income tax purposes as of or after the closing date of the Merger as a result of a change in law prior to the closing date
of the Merger.

Future changes to U.S. and foreign tax laws could adversely affect Mallinckrodt.

The U.S. Congress, the Organisation for Economic Co-operation and Development and other government agencies in
jurisdictions where Mallinckrodt and its affiliates do business have had an extended focus on issues related to the
taxation of multinational corporations. One example is in the area of base erosion and profit shifting, where payments
are made between affiliates from a jurisdiction with high tax rates to a jurisdiction with lower tax rates. As a result, the
tax laws in the United States and other countries in which Mallinckrodt and its affiliates do business could change on

a prospective or retroactive basis, and any such changes could adversely affect Mallinckrodt and its affiliates

(including Questcor and its affiliates after the Merger).

Transfers of Mallinckrodt ordinary shares, other than by means of the transfer of book-entry interests in the
Depository Trust Company ( DTC ), may be subject to Irish stamp duty.

For the majority of transfers of Mallinckrodt ordinary shares, there will not be any stamp duty. Transfers of
Mallinckrodt ordinary shares effected by means of the transfer of book entry interests in DTC are not subject to Irish
stamp duty. However, if you hold your Mallinckrodt ordinary shares directly rather than beneficially through DTC,
any transfer of your Mallinckrodt ordinary shares could be subject to Irish stamp duty (currently at the rate of 1% of
the higher of the price paid or the market value of the shares acquired). A shareholder who directly holds shares may
transfer those shares into his or her own broker account to be held through DTC (or vice versa) without giving rise to
Irish stamp duty provided that there is no change in the ultimate beneficial ownership of the shares as a result of the
transfer and the transfer is not in contemplation of a sale of the shares by a beneficial owner to a third party.
Mallinckrodt intends (but has no obligation) to pay stamp duty in certain circumstances.

Due to the potential Irish stamp charge on transfers of Mallinckrodt ordinary shares held outside of DTC, those
Questcor shareholders who do not hold their Questcor common stock through DTC (or through a broker who in turn
holds such shares through DTC) should consider arranging for the transfer of their Questcor common stock into DTC
before the Merger is consummated.
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Payment of Irish stamp duty is generally a legal obligation of the transferee. The potential for stamp duty could
adversely affect the price of your Mallinckrodt ordinary shares. See Certain Tax Consequences of the Merger Irish Tax
Considerations Stamp Duty.
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In certain limited circumstances, dividends paid by Mallinckrodt may be subject to Irish dividend withholding tax.

In certain limited circumstances, Irish dividend withholding tax ( DWT ) (currently at a rate of 20%) may arise in
respect of dividends, if any, paid on Mallinckrodt ordinary shares. A number of exemptions from DWT exist,
including exemptions pursuant to which shareholders resident in the U.S. and shareholders resident in the countries
listed in Annex E attached to this joint proxy statement/prospectus (the Relevant Territories ) may be entitled to
exemptions from DWT.

See Certain Tax Consequences of the Merger Irish Tax Considerations Withholding Tax on Dividends and, in
particular, please note the requirement to complete certain relevant Irish Revenue Commissioners DWT forms ( DWT
Forms ) in order to qualify for many of the exemptions.

Dividends paid in respect of Mallinckrodt ordinary shares that are owned by a U.S. resident and held through DTC
will not be subject to DWT provided that the address of the beneficial owner of such shares in the records of the
broker holding such shares is recorded as being in the U.S. (and such broker has further transmitted the relevant
information to a qualifying intermediary appointed by Mallinckrodt). Similarly, dividends paid in respect of
Mallinckrodt ordinary shares that are held outside of DTC and are owned by a former Questcor shareholder who is a
resident of the U.S. will not be subject to DWT if such shareholder has provided a completed IRS Form 6166 or a
valid DWT Form to Mallinckrodt s transfer agent to confirm its U.S. residence and claim an exemption. Shareholders
resident in other Relevant Territories may also be eligible for exemption from DWT on dividends paid in respect of
their shares provided that they have furnished valid DWT Forms to their brokers (in respect of shares held through
DTC) (and such broker has further transmitted the relevant information to a qualifying intermediary appointed by
Mallinckrodt) or to Mallinckrodt s transfer agent (in respect of shares held outside of DTC). However, other
shareholders may be subject to DWT, which if you are such a shareholder could adversely affect the price of your
shares. See Certain Tax Consequences of the Merger Irish Tax Considerations Withholding Tax on Dividends for more
information on DWT.

Risks Related to Mallinckrodt s Business

As used in this Risks Related to Mallinckrodt s Business section, references to Mallinckrodt refer to Mallinckrodt plc,
an Irish public limited company, and, unless the context otherwise requires, its consolidated subsidiaries.

The business of Cadence Pharmaceuticals, Inc. ( Cadence ) and the commercial and financial success of
Mallinckrodt s recently completed acquisition of Cadence depend on the commercial success of Cadence s only
product, OFIRMEV?®,

On March 19, 2014, Mallinckrodt completed its previously announced acquisition (the Cadence Acquisition ) of
Cadence pursuant to the Agreement and Plan of Merger, dated as of February 10, 2014, among Mallinckrodt, Cadence
and Madison Merger Sub, Inc., a Delaware corporation and an indirect wholly owned subsidiary of Mallinckrodt.
Cadence s success, and consequently the success of the Cadence Acquisition, depends on the continued success of the
commercialization of Cadence s only product, OFIRMEV (acetaminophen) injection ( OFIRMEV ), which was
approved by the U.S. Food and Drug Administration ( FDA ) in November 2010 for the management of mild to
moderate pain, the management of moderate to severe pain with adjunctive opioid analgesics and the reduction of
fever in adults and children two years of age and older.

Cadence launched OFIRMEYV in January 2011, but Mallinckrodt s ability to maintain and increase revenues from sales
of OFIRMEYV depends on several factors, including:
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Mallinckrodt s ability to increase market demand for OFIRMEYV through its own marketing and sales
activities, and any other arrangements to promote this product Mallinckrodt may later establish;

Mallinckrodt s ability to implement and maintain pricing actions and continue to increase market demand for
OFIRMEV;

Mallinckrodt s ability to maintain and defend the patent protection and regulatory exclusivity of OFIRMEV;
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Mallinckrodt s ability to continue to procure a supply of OFIRMEYV from its sole source third-party
manufacturer in sufficient quantities and at acceptable quality and pricing levels in order to meet commercial
demand;

the performance of Cadence s third-party manufacturer and Mallinckrodt s ability to ensure that the supply
chain for OFIRMEYV efficiently and consistently delivers OFIRMEV to Mallinckrodt s customers;

Mallinckrodt s ability to deploy and support a qualified sales force;

Mallinckrodt s ability to maintain fees and discounts payable to the wholesalers and distributors who
distribute OFIRMEYV, as well as to group purchasing organizations, at commercially reasonable levels;

whether the FTC, Department of Justice ( DOJ ) or third parties seek to challenge and are successful in
challenging Cadence s settlement agreement with Paddock Laboratories, Inc., Perrigo Company and Paddock
Laboratories, LLC (collectively, Perrigo ) or its settlement agreement with Sandoz, Inc., Sandoz AG, Neogen
International N.V. and APC Pharmaceuticals, LL.C (collectively, Sandoz ) or its settlement agreement with
Wockhardt USA LLC;

warnings or limitations that may be required to be added to OFIRMEV s FDA-approved labeling;

the occurrence of adverse side effects or inadequate therapeutic efficacy of OFIRMEV, and any resulting
product liability claims or product recalls; and

Mallinckrodt s ability to achieve hospital formulary acceptance for OFIRMEV, and to the extent third-party
payors separately cover and reimburse for OFIRMEYV, the availability of adequate levels of reimbursement
for OFIRMEV from third-party payors.
Any disruption in Mallinckrodt s ability to generate net sales from the sale of OFIRMEV or lack of success in its
commercialization will have a substantial adverse impact on Mallinckrodt s business, financial condition, results of
operations and cash flows.

The patent rights that Cadence has in-licensed covering OFIRMEY are limited to a range of intravenous
Sformulations of acetaminophen. As a result, the market opportunity for this product may be limited by the lack of
patent protection for the active ingredient itself and other formulations of intravenous acetaminophen may be
developed by competitors.

The active ingredient in OFIRMEYV is acetaminophen. Patent protection is not available for the acetaminophen

molecule itself in the territories licensed to Cadence, which include the U.S. and Canada. As a result, competitors who
obtain the requisite regulatory approval can offer products with the same active ingredient as OFIRMEV so long as

the competitors do not infringe any process or formulation patents that Cadence has in-licensed from Bristol-Myers
Squibb Company ( BMS ) and its licensor, SCR Pharmatop S.A. ( Pharmatop ) or that Cadence subsequently obtains.
Cadence is the exclusive licensee of two U.S. patents and two Canadian patents owned by Pharmatop, under BMS s
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license to these patents from Pharmatop that cover OFIRMEV. U.S. Patent No. 6,028,222, or the 222 patent
(Canadian patent number 2,233,924), covers the formulation of OFIRMEYV, and this patent expires in August 2017.
U.S. Patent No. 6,992,218, or the 218 patent (Canadian patent number 2,415,403), covers the process used to
manufacture OFIRMEYV and a formulation having prolonged stability, and this patent expires in June 2021.
Mallinckrodt plans to complete a pediatric clinical trial of OFIRMEV and, upon timely completion and the acceptance
by the FDA of the data from this study, if successful OFIRMEV may be eligible for an additional six months of
marketing exclusivity in the U.S.

Mallinckrodt is also aware of several U.S. and Canadian patents and patent applications directed to various potential
injectable formulations of acetaminophen as well as methods of making and using these potential formulations. For

example, Injectapap, a liquid formulation of acetaminophen for intramuscular injection, was approved by the FDA for
the reduction of fever in adults in March 1986, although it was subsequently withdrawn
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from the market by McNeil Pharmaceutical in July 1986. The number of patents and patent applications directed to
products in the same field as OFIRMEYV indicates that competitors have sought to develop and may seek to market
competing formulations that may not be covered by Cadence s licensed patents and patent applications. The
commercial opportunity for OFIRMEYV could be significantly harmed if competitors are able to develop alternative
formulations of acetaminophen outside the scope of Cadence s in-licensed patents.

Five third parties have challenged, and additional third parties may challenge, the patents covering OFIRMEV, which
could result in the invalidation or unenforceability of some or all of the relevant patent claims. If a third party files a
New Drug Application ( NDA ) or an Abbreviated New Drug Application ( ANDA ) for a generic drug product
containing acetaminophen and relies in whole or in part on studies conducted by or for Cadence, the third party will be
required to certify to the FDA that, in the opinion of that third party, the patents listed in the Orange Book for
OFIRMEV are invalid, unenforceable or will not be infringed by the manufacture, use or sale of the third party s
generic or competitive NDA drug product. A third party certification that the new product will not infringe the Orange
Book-listed patents for OFIRMEYV, or that such patents are invalid, is called a Paragraph IV patent certification. If the
third party submits a Paragraph IV patent certification to the FDA, a notice of the Paragraph IV patent certification
must also be sent to Cadence once the third party s NDA or ANDA is accepted for filing by the FDA. A lawsuit may
then be initiated to assert the patents identified in the notice. The filing of a patent infringement lawsuit within 45 days
of the receipt of notice of a Paragraph IV patent certification automatically prevents the FDA from approving the
NDA or ANDA until the earlier of the expiration of a 30-month period, the expiration of the patents, the entry of a
settlement order stating that the patents are invalid or not infringed, a decision in the infringement case that is
favorable to the NDA or ANDA applicant, or such shorter or longer period as the court may order. If a patent
infringement lawsuit is not initiated within the required 45-day period, the third party s NDA or ANDA will not be
subject to the 30-month stay.

For example, in August 2011, Cadence and Pharmatop filed suit in the U.S. District Court for the District of Delaware
against Perrigo and Exela Pharma Sciences, LLC, Exela PharmaSci, Inc. and Exela Holdings, Inc. (collectively,

Exela ). The lawsuit followed the notices that Cadence received in July 2011 from each of Perrigo and Exela
concerning their filings of ANDAs containing a Paragraph IV patent certification with the FDA for a generic version
of OFIRMEYV. In the lawsuit, Cadence alleged that Exela and Perrigo each infringed the 222 patent and 218 patent by
filing their respective ANDAs seeking approval from the FDA to market a generic version of OFIRMEYV prior to the
expiration of these patents. The 222 and 218 patents are listed in the FDA s Approved Drug Products with Therapeutic
Equivalence Evaluations, commonly known as the Orange Book. The patent infringement lawsuit was filed within 45
days of receipt of the pertinent notice letters, thereby triggering a stay of FDA approval of the Exela ANDA and the
Perrigo ANDA until the earlier of the expiration of a 30-month period, the expiration of the 222 and 218 patents, the
entry of a settlement order or consent decree stating that the 222 and 218 patents are invalid or not infringed, a
decision in the case concerning infringement or validity that is favorable to Perrigo or Exela, or such shorter or longer
period as the court may order. Each of Perrigo and Exela filed an answer in the case that asserted, among other things,
non-infringement and invalidity of the asserted patents, as well as certain counterclaims.

Cadence settled with Perrigo and the case against Perrigo was dismissed on November 30, 2012. In connection with
the settlement and license agreements entered into in November 2012, Perrigo was granted the exclusive right of first
refusal to negotiate an agreement with Cadence to market an authorized generic version of OFIRMEYV in the U.S. in
the event that Cadence elects to launch an authorized generic version of the product. The license agreement also
provides that, if Cadence enters into an agreement for Perrigo to market an authorized generic version of OFIRMEV
during the license period, Perrigo would purchase the product exclusively from Cadence. Cadence would receive
product costs plus an administrative fee, as well as a royalty payment based on the net profits achieved by Perrigo
from the sale of the authorized generic product. Additionally, Cadence granted Perrigo the non-exclusive right to
market a generic intravenous acetaminophen product in the U.S. under Perrigo s ANDA after December 6, 2020, or
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to challenge Cadence s settlement with Perrigo, or a competitor, customer or other third party could initiate a private
action under antitrust or other laws challenging the settlement with Perrigo. Any such challenge could be both
expensive and time consuming and may render the settlement agreement unenforceable.

A bench trial for the lawsuit with Exela was held and the court ruled in favor of Cadence in November 2013 and
found that Exela s ANDA for a generic version of OFIRMEYV infringed the 222 and 218 patents. An appeal of the
decision in favor of Cadence was filed by Exela on December 20, 2013. It is not possible to predict the outcome of
this appeal. An adverse outcome could result in the launch of one or more generic versions of OFIRMEYV before the
expiration of the last of the listed patents in June 6, 2021 (or December 6, 2021 if pediatric exclusivity is granted),
which could adversely affect Mallinckrodt s ability to successfully maximize the value of OFIRMEV and have an
adverse effect on Mallinckrodt s financial condition and results of operations, including causing a significant decrease
in Mallinckrodt s revenues and cash flows.

In addition, in January 2013, Cadence filed suit in the U.S. District Court for the Southern District of California
against Fresenius Kabi USA, LLC ( Fresenius ) following receipt of a December 2012 notice from Fresenius
concerning its submission of an NDA containing a Paragraph IV patent certification with the FDA for a generic
version of OFIRMEV. In February 2013, Cadence filed suit in the U.S. District Court for the Southern District of
California against Sandoz following receipt of a December 2012 notice from Sandoz concerning its submission of an
ANDA containing a Paragraph IV patent certification with the FDA for a generic version of OFIRMEV. In October
2013, Cadence filed a motion to amend its complaint against Sandoz to join Sandoz AG, Neogen International N.V.,
APC Pharmaceuticals, LLC, and DIACO S.p.A. (together with Sandoz, the Sandoz Parties ) to the lawsuit against
Sandoz due to the involvement of each of these companies with the preparation of the Sandoz ANDA and related
matters. In the lawsuits against Fresenius and the Sandoz Parties, which were consolidated for purposes of discovery
and other pretrial proceedings in the Southern District of California, Cadence alleged that Fresenius and the Sandoz
Parties each infringed the 222 patent and the 218 patent by filing an NDA, in the case of Fresenius, or an ANDA, in
the case of the Sandoz Parties, seeking approval from the FDA to market a generic or competing NDA version of
OFIRMEV prior to the expiration of these patents. Both Fresenius and the Sandoz Parties filed answers in the
Southern District of California asserting, among other things, non-infringement and invalidity of the asserted patents,
as well as certain counterclaims. Both the Fresenius and Sandoz lawsuits were filed within 45 days of receipt of the
respective notice letters, thereby triggering a stay of FDA approval of the Fresenius NDA and the Sandoz ANDA until
the earlier of the expiration of a 30-month period, the expiration of the 222 and 218 patents, the entry of a settlement
order or consent decree stating that the 222 and 218 patents are invalid or not infringed, a decision in the case
concerning infringement or validity that is favorable to Fresenius and/or the Sandoz Parties, or such shorter or longer
period as the court may order.

In January 2014, Cadence entered into a settlement agreement and a binding term sheet for a license agreement with
the Sandoz Parties. The settlement agreement include a stipulation by the parties requesting dismissal with prejudice
of the lawsuit filed by Cadence relating to the ANDA filed by Sandoz. Under the terms of the license, Cadence
granted to the holder of the Sandoz ANDA and its affiliates the non-exclusive right to market a generic intravenous
acetaminophen product in the U.S. under the Sandoz ANDA beginning December 6, 2020, or earlier under certain
circumstances. Cadence also agreed that in the event that it determines to launch an authorized generic version of
OFIRMEYV (i.e., a generic version marketed under its NDA) in the U.S. and Perrigo elects not to exercise its right of
first refusal to become the distributor of the authorized generic version of the product, Cadence will grant a similar
right of first refusal to the holder of the Sandoz ANDA on substantially the same terms as those previously granted to
Perrigo. Litigation remains ongoing against Fresenius, and an order vacating at this time the bench trial for such
lawsuit that was tentatively scheduled to commence in July 2014 was issued on July 8, 2014. A status conference is
set for August 12, 2014.

Table of Contents 95



Edgar Filing: Mallinckrodt plc - Form 424B3

In December 2013, Cadence received a notice from Wockhardt USA LLC ( Wockhardt ), stating that Wockhardt filed
an ANDA containing a Paragraph IV patent certification with the FDA for a generic version of OFIRMEV. This
notice stated that the Paragraph IV patent certification was made with respect to both the 222
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patent and the 218 patent. Cadence filed suit against Wockhardt Limited, Wockhardt BIO AG and Wockhardt on
January 22, 2014 in the U.S. District Court of Delaware, and, on January 23, 2014, in the U.S. District Court of New
Jersey. In March 2014, Cadence entered into a settlement agreement and a license agreement with Wockhardt. The
settlement agreement includes a stipulation by the parties requesting dismissal with prejudice of the lawsuit filed by
Cadence relating to the ANDA filed by Wockhardt. Under the terms of the license agreement, Cadence granted to the
holder of the Wockhardt ANDA and its affiliates the non-exclusive right to market a generic intravenous
acetaminophen product in the U.S. under the Wockhardt ANDA beginning December 6, 2020, or earlier under certain
circumstances.

Litigation or other proceedings to enforce or defend intellectual property rights are often very complex in nature and
may be very expensive and time-consuming. Litigation relating to Cadence and its intellectual property may result in
unfavorable results that could adversely impact Mallinckrodt s ability to prevent third parties from competing with
Mallinckrodt s products. Any adverse outcome of such litigation could result in one or more generic or competitive
NDA versions of OFIRMEYV being launched without Mallinckrodt s or Cadence s consent before the expiration of one
or both of the patents Cadence has in-licensed from BMS and its licensor, Pharmatop, which could adversely affect
Mallinckrodt s ability to successfully execute Mallinckrodt s business strategy to increase sales of OFIRMEV and
negatively impact Mallinckrodt s financial condition and results of operations. Mallinckrodt intends to vigorously
enforce Cadence s intellectual property rights relating to OFIRMEYV to prevent the marketing of infringing generic
products without Cadence s consent prior to the expiration of its patents. However, given the unpredictability inherent
in litigation, Mallinckrodt cannot predict or guarantee the outcome of these matters or any other litigation. Regardless
of how these matters are ultimately resolved, these matters may be costly, time-consuming, and distracting to
Mallinckrodt s management, which could have a material adverse effect on Mallinckrodt s business.

The protection of Cadence s intellectual property rights is critical to its success and any previous failure on the part
of Cadence or failure on Mallinckrodt s part to adequately secure such rights would materially affect Mallinckrodt s
business.

Cadence s commercial success depends on maintaining patent protection and trade secret protection for OFIRMEV, as
well as for any other products or product candidates that Cadence may license or acquire, and successfully defending
these patents and trade secrets against third-party challenges. Cadence will only be able to protect its technologies
from unauthorized use by third parties to the extent that valid and enforceable patents or trade secrets cover them.

In April 2012, Exela filed suit against David J. Kappos and the U.S. Patent and Trademark Office ( USPTO ) in the
U.S. District Court for the Eastern District of Virginia for declaratory judgment seeking a reversal of the USPTO s
decision not to act on a petition by Exela to vacate the USPTO s April 2003 order reviving the international application
for the 218 patent. The lawsuit followed the USPTO s rejection of Exela s petition to the USPTO filed in November
2011, which sought to vacate the April 23, 2003 order granting Pharmatop s petition to revive the 218 patent. The
USPTO determined that Exela lacked standing to seek such relief. Exela also seeks declaratory judgment that the
USPTO s rules and regulations that allow for revival of abandoned, international patent applications under the

unintentional standard are invalid, and seeks similar relief in connection with one or more counterclaims it has filed in
the Delaware litigation. Cadence s motion to intervene in this lawsuit was granted in October 2012. In December 2012,
the district court dismissed the case with prejudice as barred by the applicable statute of limitations. In February 2013,
Exela appealed the district court s decision to the Court of Appeals for the Federal Circuit. The Court of Appeals heard
oral argument on the appeal in February 2014. A decision by the Court of Appeals in favor of Exela could ultimately
result in the invalidation of the 218 patent.

Additionally, in September 2012, Exela filed with the USPTO a Request for Ex Parte Reexamination of the 222
patent. In December 2012, Cadence received notice that the USPTO had granted the Request for Reexamination. The

Table of Contents 97



Edgar Filing: Mallinckrodt plc - Form 424B3

reexamination process is provided for by law and requires the USPTO to consider the scope

39

Table of Contents

98



Edgar Filing: Mallinckrodt plc - Form 424B3

Table of Conten

and validity of the patent based on substantial new questions of patentability raised by a third party or the USPTO. In
February 2013, Cadence and Pharmatop filed with the USPTO a patent owner s statement commenting on the
reexamination request, and in April 2013, Exela filed comments in response to the patent owner s statement. In a
non-final, initial office action issued by the USPTO in August 2013, the USPTO rejected certain claims of the 222
patent. A response to the first office action was filed in November 2013. A supplemental amendment and response
was filed in February 2014 and a next office action was issued in March 2014. An amendment and response was filed
in May 2014.

In addition, in January 2014, an unidentified third party filed with the USPTO a Request for Ex Parte Reexamination
of the 218 patent. The reexamination request was granted on March 14, 2014.

All of the claims of the 222 and 218 patents remain valid and in force during the reexamination proceedings. Because
Cadence and Pharmatop believe that the scope and validity of the patent claims in these patents are appropriate and

that the USPTO s prior issuances of the patents were correct, Mallinckrodt, in conjunction with Cadence and
Pharmatop, will vigorously defend these patents. It is not possible at this time to determine with certainty whether
Cadence, Pharmatop and Mallinckrodt ultimately will succeed in maintaining the scope and validity of the claims of
these patents during reexamination. If any of the patent claims in these patents ultimately are narrowed during
prosecution before the USPTO, the extent of the patent coverage afforded to OFIRMEYV could be impaired, which

could have an adverse effect on Mallinckrodt s financial condition, results of operations and cash flows.

The patent positions of pharmaceutical and biotechnology companies can be highly uncertain and involve complex
legal and factual questions for which important legal principles remain unresolved. No consistent policy regarding the
breadth of claims allowed in pharmaceutical or biotechnology patents has emerged to date in the U.S. The patent
situation outside the U.S. is even more uncertain. Changes in either the patent laws or in interpretations of patent laws
in the U.S. and other countries may diminish the value of Cadence s intellectual property. Accordingly, Mallinckrodt
cannot predict the breadth of claims that may be allowed or enforced in Cadence s patents or in third-party patents.

The degree of future protection for Cadence s proprietary rights is uncertain because legal means afford only limited

protection and may not adequately protect its rights or permit Cadence to gain or keep its competitive advantage. For
example:

Cadence s licensors might not have been the first to make the inventions covered by each of its pending
patent applications and issued patents;

Cadence s licensors might not have been the first to file patent applications for these inventions;

others may independently develop similar or alternative technologies or duplicate any of Cadence s products,
product candidates or technologies;

the issued patents covering Cadence s products or product candidates may not provide a basis for
commercially viable active products, may not provide Cadence with any competitive advantages, or may be
challenged by third parties;
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Cadence may not develop additional proprietary technologies that are patentable; or

patents of others may have an adverse effect on Cadence s business.
In addition, some countries, including Canada, do not grant patent claims directed to methods of treating humans, and
in these countries patent protection may not be available at all to protect Cadence s products or product candidates.
Even if patents are issued, Mallinckrodt cannot guarantee that the claims of those patents will be valid and enforceable
or will provide Cadence with any significant protection against competitive products, or otherwise be commercially
valuable to Cadence.
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Cadence also relies on trade secrets to protect its technology, particularly where it does not believe patent protection is
appropriate or obtainable. However, trade secrets are difficult to protect. Cadence s licensors, employees, consultants,
contractors, outside scientific collaborators and other advisors may unintentionally or willfully disclose its information
to competitors. Enforcing a claim that a third party illegally obtained and is using Cadence s trade secrets is expensive
and time consuming, and the outcome is unpredictable. In addition, courts outside the U.S. are sometimes less willing
to protect trade secrets. Moreover, Cadence s competitors may independently develop equivalent knowledge, methods
and know-how.

If Cadence s licensors or Cadence fail to obtain or maintain patent protection or trade secret protection for OFIRMEV
or any other product or product candidate it may license or acquire, third parties could use its proprietary information,
which could impair its ability to compete in the market and adversely affect Mallinckrodt s ability to generate revenues
and achieve profitability.

The failure to successfully integrate Cadence s business and operations in the expected time frame may adversely
affect Mallinckrodt s future results.

Mallinckrodt believes that the acquisition of Cadence will result in certain benefits, including certain cost synergies
and operational efficiencies. However, to realize these anticipated benefits, the businesses of Mallinckrodt and
Cadence must be successfully combined. The success of the Cadence Acquisition will depend on the combined
company s ability to realize these anticipated benefits from combining the businesses of Mallinckrodt and Cadence.
The combined company may fail to realize the anticipated benefits of the acquisition for a variety of reasons,
including the following:

failure to successfully manage relationships with customers, distributors, licensors and suppliers;

failure to leverage the increased scale of the combined company quickly and effectively;

potential difficulties integrating and harmonizing financial reporting systems;

the loss of key employees; and

failure to effectively coordinate sales and marketing efforts to communicate the attributes and benefits of
OFIRMEYV and the capabilities of the combined company.
The actual integration may result in additional and unforeseen expenses or delays. If Mallinckrodt is not able to
successfully integrate Cadence s business and operations, or if there are delays in combining the businesses, the
anticipated benefits of the Cadence Acquisition may not be realized fully or at all or may take longer to realize than
expected.

The U.S. Drug Enforcement Administration ( DEA ) regulates the availability of controlled substances that are
active pharmaceutical ingredients ( API ), drug products under development and marketed drug products. At
times, the procurement and manufacturing quotas granted by the DEA may be insufficient to meet Mallinckrodt s
commercial and research and development ( R&D ) needs.
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The DEA is the federal agency responsible for domestic enforcement of the Controlled Substances Act of 1970 (the

CSA ). The CSA classifies drugs and other substances based on identified potential for abuse. Schedule I controlled
substances, such as heroin and LSD, have a high abuse potential and have no currently accepted medical use; thus,
they cannot be lawfully marketed or sold. Schedule II controlled substances include molecules such as oxycodone,
oxymorphone, morphine, fentanyl, hydrocodone and methylphenidate.

The manufacture, storage, distribution and sale of these controlled substances are permitted, but highly regulated. The
DEA regulates the availability of API, products under development and marketed drug products that are Schedule 11
by setting annual quotas. Every year, Mallinckrodt must apply to the DEA for manufacturing quota to manufacture
API and procurement quota to manufacture finished dosage products. Given that the DEA has discretion to grant or
deny Mallinckrodt s manufacturing and procurement quota requests, the quota the DEA
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grants may be insufficient to meet Mallinckrodt s commercial and R&D needs. For example, during calendar 2012, the
initial hydrocodone manufacturing and procurement quota grants Mallinckrodt received from the DEA were below the
amounts requested and were therefore insufficient to meet customer demand. While Mallinckrodt was granted
additional quota, these shortfalls did result in lost sales of hydrocodone products, the amount of which was not
significant. Future delay or refusal by the DEA to grant, in whole or in part, Mallinckrodt s quota requests could delay
or result in stopping the manufacture of Mallinckrodt s marketed drug products, new product launches or the conduct
of bioequivalence studies and clinical trials. Such delay or refusal also could require Mallinckrodt to allocate marketed
drug products among its customers. These factors, along with any delay or refusal by the DEA to provide customers
who purchase API from Mallinckrodt with sufficient quota, could have a material adverse effect on Mallinckrodt s
competitive position, business, financial condition, results of operations and cash flows. To date in calendar 2014,
manufacturing and procurement quotas granted by the DEA have been sufficient to meet Mallinckrodt s sales and
inventory requirements on most products.

The manufacture of Mallinckrodt s products is highly exacting and complex, and Mallinckrodt s business could
suffer if Mallinckrodt or its suppliers encounter manufacturing or supply problems.

The manufacture of Mallinckrodt s products is highly exacting and complex, due in part to strict regulatory and
manufacturing requirements. Problems may arise during manufacturing for a variety of reasons including equipment
malfunction, failure to follow specific protocols and procedures, defective raw materials and environmental factors. If
a batch of finished product fails to meet quality standards during a production run, then that entire batch of product
may have to be discarded. These problems could lead to backorders, increased costs (including contractual damages
for failure to meet supply requirements), lost revenue, damage to customer relationships, time and expense spent
investigating, correcting and preventing the root causes and, depending on the root causes, similar losses with respect
to other products. In fiscal 2012, Mallinckrodt experienced disruptions in supplying products to its customers due to a
number of factors, including mechanical, capacity and packaging quality control issues and the implementation of a
new production planning system at Mallinckrodt s Hobart, New York manufacturing facility. These issues resulted in
higher than usual backorders and obligations to pay contractual damages for failure to meet supply requirements.
During fiscal 2012, Mallinckrodt s Generics business incurred approximately $13 million of expenses for such
contractual damages, a substantial portion of which was attributable to the issues experienced at this facility.
Mallinckrodt has not experienced material expenses related to manufacturing problems subsequent to fiscal 2012. In
the event that manufacturing problems are not discovered before the product is released to the market, Mallinckrodt
also could incur product recall and product liability costs. If Mallinckrodt incurs a product recall or product liability
costs involving one of its products, such product could receive reduced market acceptance and thus reduced product
demand and could harm Mallinckrodt s reputation and Mallinckrodt s ability to market Mallinckrodt s products in the
future. Significant manufacturing problems could have a material adverse effect on Mallinckrodt s competitive
position, business, financial condition, results of operations and cash flows.

The global supply of fission-produced molybdenum-99 ( Mo-99 ) is limited. Mallinckrodt s inability to obtain
and/or to timely transport Mo-99 to its technetium-99m ( Tc-99m ) generator production facilities could prevent
Mallinckrodt from delivering its Ultra-Technekow DTE Tc-99m generators to its customers in the required
quantities, within the required timeframe, or at all, which could result in order cancellations and decreased
revenues or increased costs if Mallinckrodt procures supply from other sources.

Mo-99 is a critical ingredient of Mallinckrodt s Tc-99m generators. Mo-99 is produced in nuclear research reactors
utilizing high enriched uranium ( HEU ) or low enriched uranium ( LEU ) targets. These targets, either tubular or flat and
of varying sizes, are fabricated from HEU or LEU and, in either case, aluminum. The targets are placed in or near the

core of the nuclear reactor where fission reactions occur resulting in the production of Mo-99 and other isotopes. This
process, which takes approximately six days, is known as target irradiation. There are currently eight reactors around
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the world producing the global supply of Mo0-99. Mallinckrodt has agreements to obtain Mo-99 from three of these
reactors and Mallinckrodt relies predominantly on two of these reactors for Mallinckrodt s Mo-99 supply. These
reactors are subject to scheduled and unscheduled shutdowns
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which can have a significant impact on the amount of M0-99 available for processing. Mo-99 produced at these
reactors is then finished at one of five processing sites located throughout the world, including Mallinckrodt s
processing facility located in the Netherlands. At the processing facility, the targets are dissolved and chemically
separated. In this process, the Mo-99 is isolated as a radiochemical. Once finished, M0-99 must be transported to
generator facilities where it is loaded into Mallinckrodt s Tc-99m generators that are sold, in the U.S., principally to
nuclear radiopharmacies as well as hospitals and, in Europe and other markets, principally to hospitals, where single
unit doses are then prepared. Mo-99 has a 66-hour half-life and decays primarily into Tc-99m, which has a half-life of
only six hours. The radiopharmacies or hospitals prepare dosages from the Tc-99m generators for use in single photon
emission computed tomography ( SPECT ) imaging medical procedures. Given the product s radioactive decay, if
Mallinckrodt encounters delays in transporting Mo-99 to Mallinckrodt s generator facilities, or if the generator
facilities experience delays in loading Mo0-99, Mallinckrodt may be limited in the amount of Ultra-Technekow DTE
generators that it could manufacture, distribute and sell, which could have a material adverse effect on Mallinckrodt s
competitive position, business, financial condition, results of operations and cash flows.

In November 2012, the High Flux Reactor ( HFR ) in Petten, the Netherlands, one of two primary reactors Mallinckrodt
utilizes, experienced an unscheduled shutdown. Mallinckrodt was able to receive increased target irradiations at the

two other reactors and purchased additional Mo-99 from other sources to continue meeting customer orders; however,
the additional Mo-99 Mallinckrodt procured from alternative sources came at a higher than normal cost. The reactor
resumed production in June 2013.

In October 2013, the HFR experienced another unscheduled shutdown. In addition, Mallinckrodt s Mo-99 processing
facility in Petten, the Netherlands also experienced a shutdown. The HFR resumed production of medical isotopes and
irradiation of materials in February 2014 and the Mo-99 processing facility resumed production in April 2014.
Ongoing increased raw material and manufacturing costs will very likely limit Mallinckrodt s ability to return the
Global Medical Imaging segment to historical operating margins.

Future unplanned shutdowns of nuclear reactors that Mallinckrodt uses to irradiate targets could impact the amount of
available M0-99, which could result in global shortages, continued increased raw material costs and decreased sales.
While Mallinckrodt is pursuing additional sources of Mo-99 from potential producers around the world to augment its
current supply, it is not certain whether these possible additional sources of Mo-99 will produce commercial quantities
of Mo-99 for Mallinckrodt s business, or that these suppliers, together with Mallinckrodt s current suppliers, will be
able to deliver a sufficient quantity of Mo-99 to meet Mallinckrodt s needs. Ongoing increased raw material and
manufacturing costs will limit Mallinckrodt s ability to return the Global Medical Imaging segment to historical
operating margins.

In response to the U.S. National Security Administration s Global Threat Initiative, Mallinckrodt is in the process
of converting Mallinckrodt s Mo-99 production operation in the Netherlands from HEU targets to LEU targets.
There can be no assurance that Mallinckrodt will be successful in completing this conversion.

Mallinckrodt currently uses HEU targets for the production of Mo-99. In 2004, the U.S. National Security
Administration established its Global Threat Initiative to, as quickly as possible, identify, secure and remove or
facilitate the disposition of vulnerable, high-risk nuclear and radiological materials around the world. Included as one
of the stated initiatives is the conversion by research reactors and isotope production facilities to LEU from HEU.
Mallinckrodt is in the process of converting Mallinckrodt s Mo-99 production operation in the Netherlands to LEU
targets. However, there is no assurance that Mallinckrodt will be successful in completing the conversion. If
Mallinckrodt is successful in converting to LEU targets, Mallinckrodt expects that the manufacturing costs will be
higher than those incurred while utilizing HEU targets, which may negatively impact the profitability of its Global
Medical Imaging segment.

Table of Contents 105



Edgar Filing: Mallinckrodt plc - Form 424B3

43

Table of Contents 106



Edgar Filing: Mallinckrodt plc - Form 424B3

Table of Conten

Mallinckrodt s customer concentration may materially adversely affect its financial condition and results of
operations.

Mallinckrodt primarily sells its products to a limited number of wholesale drug distributors and large pharmacy

chains. In turn, these wholesale drug distributors and large pharmacy chains supply products to pharmacies, hospitals,
governmental agencies and physicians. Sales to two of Mallinckrodt s distributors that supply its products to many end
user customers, Cardinal Health, Inc. and McKesson Corporation, each accounted for 10% or more of its total net

sales in each of the past three fiscal years and in the three and six months ended March 28, 2014. Additionally,
AmerisourceBergen Corporation accounted for 10% or more of Mallinckrodt s total net sales in fiscal 2011 and in the
three and six months ended March 28, 2014. If Mallinckrodt was to lose the business of these distributors, or if these
distributors were to experience difficulty in paying Mallinckrodt on a timely basis, this could have a material adverse
effect on Mallinckrodt s competitive position, business, financial condition, results of operations and cash flows.

Cost-containment efforts of Mallinckrodt s customers, purchasing groups, third-party payors and governmental
organizations could materially adversely affect its net sales and results of operations.

In an effort to reduce cost, many existing and potential customers for Mallinckrodt s products within the U.S. have
become members of group purchasing organizations ( GPOs ) and integrated delivery networks ( IDNs ). GPOs and
IDNs negotiate pricing arrangements with healthcare product manufacturers and distributors and offer the negotiated
prices to affiliated hospitals and other members. GPOs and IDNs typically award contracts on a category-by-category
basis through a competitive bidding process. Bids are generally solicited from multiple manufacturers with the
intention of driving down pricing. Due to the highly competitive nature of the GPO and IDN contracting processes,
there is no assurance that Mallinckrodt will be able to obtain or maintain contracts with major GPOs and IDNs across
Mallinckrodt s product portfolio. Furthermore, the increasing leverage of organized buying groups may reduce market
prices for Mallinckrodt s products, thereby reducing Mallinckrodt s profitability. While having a contract with a GPO
or IDN for a given product can facilitate sales to members of that GPO or IDN, having a contract is no assurance that
sales volume of those products will be maintained. GPOs and IDNs increasingly are awarding contracts to multiple
suppliers for the same product category. Even when Mallinckrodt is the sole contracted supplier of a GPO or IDN for

a certain product, members of the GPO or IDN generally are free to purchase from other suppliers. Furthermore, GPO
and IDN contracts typically are terminable without cause upon 60 to 90 days prior notice. Accordingly, although
Mallinckrodt has contracts with many major GPOs and IDNs, the members of such groups may choose to purchase
from Mallinckrodt s competitors, which could result in a decline in Mallinckrodt s net sales and results of operations.

Distributors of Mallinckrodt s products are negotiating terms of sale more aggressively in an effort to increase their
profitability. Failure to negotiate distribution arrangements having advantageous pricing and other terms of sale could
cause Mallinckrodt to lose market share to its competitors and could have a material adverse effect on Mallinckrodt s
competitive position, business, financial condition, results of operations and cash flows. Outside the U.S.,

Mallinckrodt has experienced pricing pressure due to the concentration of purchasing power in centralized
governmental healthcare authorities and increased efforts by such authorities to lower healthcare costs. Mallinckrodt
frequently is required to engage in competitive bidding for the sale of Mallinckrodt s products to governmental
purchasing agents. Mallinckrodt s failure to offer acceptable prices to these customers could materially adversely affect
its net sales and results of operations in these markets.
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Mallinckrodt may be unable to successfully develop or commercialize new products or adapt to a changing
technology and diagnostic treatment landscape and, as a result, its results of operations may suffer.

Mallinckrodt s future results of operations will depend to a significant extent upon its ability to successfully develop
and commercialize new products in a timely manner. There are numerous difficulties in developing and
commercializing new products, including:

developing, testing and manufacturing products in compliance with regulatory and quality standards in a
timely manner;

receiving requisite regulatory approvals for such products in a timely manner, or at all;

the availability, on commercially reasonable terms, of raw materials, including API and other key
ingredients;

developing and commercializing a new product is time-consuming, costly and subject to numerous factors,
including legal actions brought by Mallinckrodt s competitors, that may delay or prevent the development
and commercialization of new products;

unanticipated costs;

payment of prescription drug user fees to the FDA to defray the costs of review and approval of marketing
applications for branded and generic drugs;

experiencing delays as a result of limited resources at the FDA or other regulatory authorities;

changing review and approval policies and standards at the FDA or other regulatory authorities;

potential delay in the commercializing of generic products by up to 30 months resulting from the listing of
patents with the FDA; and

effective execution of the planned launch in a manner that is consistent with anticipated costs.
As aresult of these and other difficulties, products currently in development by Mallinckrodt may or may not receive
timely regulatory approvals, or approvals at all, as to one or more dosage strengths. This risk particularly exists with
respect to the development of proprietary products due to the uncertainties, higher costs and length of time associated
with R&D of such products and the inherent unproven market acceptance of such products. In addition, Mallinckrodt
faces heightened risks in connection with Mallinckrodt s development of extended-release products because of the
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technical complexities and evolving regulatory and quality requirements related to such products. Moreover, the FDA
regulates the facilities, processes and procedures used to manufacture and market pharmaceutical products in the U.S.
Manufacturing facilities must be registered with the FDA and all products made in such facilities must be
manufactured in accordance with current good manufacturing practice ( cGMP ) regulations enforced by the FDA.
Compliance with cGMP regulations requires the dedication of substantial resources and requires significant
expenditures. The FDA periodically inspects both Mallinckrodt s facilities and procedures to ensure compliance. The
FDA may cause a suspension or withdrawal of product approvals if regulatory standards are not maintained. In the
event an approved manufacturing facility for a particular drug is required by the FDA to curtail or cease operations, or
otherwise becomes inoperable, obtaining the required FDA authorization to manufacture at the same or a different
manufacturing site could result in production delays, which could have a material adverse effect on Mallinckrodt s
competitive position, business, financial condition, results of operations and cash flows.

With respect to generic products for which Mallinckrodt is the first developer to have its application accepted for
filing by the FDA, and which filing includes a Paragraph IV certification to the effect that the applicable patent(s) are
invalid, unenforceable and/or not infringed, Mallinckrodt s ability to obtain and realize the full benefits of 180 days of
market exclusivity is dependent upon a number of factors, including, for example, being the first to file, the status of
any litigation that might be brought against Mallinckrodt as a result of its filing or its not meeting regulatory,
manufacturing or quality requirements or standards. If any of Mallinckrodt s
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products are not timely approved, or if Mallinckrodt is unable to obtain and realize the full benefits of the 180-day
market exclusivity period for its products, or if its products cannot be successfully manufactured or timely
commercialized, Mallinckrodt s results of operations could be materially adversely affected. In addition, Mallinckrodt
cannot guarantee that any investment it makes in developing products will be recouped, even if it is successful in
commercializing those products.

Also, new products, including contrast agents, are being developed and existing products are being refined in the field
of diagnostic imaging. Mallinckrodt s own diagnostic imaging agents compete not only with other similarly
administrated imaging agents, but also with imaging agents employed in different and often competing diagnostic
modalities. New imaging agents in a given diagnostic modality may be developed that provide benefits superior to the
then-dominant agent in that modality, resulting in commercial displacement. Similarly, changing perceptions about
comparative efficacy and safety, including, among other things, with respect to comparative radiation exposure, and
changing availability of supply may favor one agent over another or one modality over another.

Mallinckrodt may be unable to protect its intellectual property rights or may be subject to claims that it infringes on
the intellectual property rights of others.

Mallinckrodt relies on a combination of patents, trademarks, trade secrets, market exclusivity gained from the
regulatory approval process and other intellectual property to support Mallinckrodt s business strategy. However,
Mallinckrodt s efforts to protect its intellectual property rights, including the intellectual property rights acquired in the
